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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

I,W Secretary of State of the State of Idsho, and legal custodian of the
corporation records of the State of Idaho, do hereby certify that the

QOLCCHDA LEAD MDMES

2 corporation organized and existing under and by virtue of the laws of the State of Idaho, filed

in this office on the 13th day of July, 1956 ,

origina) articles of amendment, as provided hy Sections 32=146, 32-1L7 =nd 32-112,
I35 Code, azacding Sscdion 1 cmanjing nunwer ol dirsciors 9 5, Sscilas 15
changing capital stock to $200,000 divided into 2,000,C00 sharus at 10y each
aul Section 13 making existencs parpetual

tr T - N cot . v 4 £ e et Tt tmee seelY oo

20000 ALt man MeaM Mee badwd Wa teaslbatmnttmats L Werbeeits  calh L slrieLiiacts WA AL s topTeses Ay et semewa see w

""""" 12d Am Tilen WA OR ﬁ'nl"‘ﬂr!‘ nf-nn—vﬂﬂﬁ‘:o‘c:\"“ﬂr‘ﬂﬁﬂﬁﬂ n.’—f‘!p”q-.fn’n nf ‘ﬂphn_ -

ot oo LUaORE oL HIER LS ThRat L A ¥ YR

bean zmaniad accorzingly,

IN TESTIMONY \WHEREOF, I have hereunto set my hand and affixed

itie Gueat Seal of the State, Dona at Nujse City,

the Capital of Idaho, this 13 day
of July . in the year of our Lord
one thousand nine hundred fifty-six ,

and the Independence of thé United States of

America the One Hundred elghty-firsd

- Secretary of State

- LS 001690
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GOLCONDA_LEAD MINES

Andg. Sec. 1L chg. no. of
directors to 5, Sec. 15 chge -

CeSe to s‘bu,--- - _ato -
2,000,000 shs. € 10¢ each and
Sec. 13 mald.ng existence perpetual
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‘Filipg 5. 2000 _
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ToTars 2320

JAS. H. YOUNG -

. ‘ ~ SECRETARY OF STATE
(14 ’ é’m %'W—

CORPORATIORN TLY®N .

_Fned by R. G. Magnuson

BECORDED

INDEXED

_B-tornex, Wallace , ldeho.
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CERTIFICATE Ol AMENDMENT OF
ARTICLES OF INCORPORATION

1, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, o hereby certify that the

COLCONDA 1E2AD 1T:IT5, 1ITC.,

a corporation organized and existing under and hw virtue of the luws of the State of Idaho, file:l

in this office on the 23rd dav of March 19 62,
ovigina articies of arentment, 3 3 reoniee

chinging corporata nams to GOULCIIBA LIS CIRICaATal!,

A A A

NN

and that the said articles of_amendment contain the statement of facts vequired by law, and are

" AEFCRE FURTHE s : < Incorpovation hoe.e

amended accordingly,

A N A A EEE A L S RN AL EEA Y A

Stute. Done ut Boise City, the Capital o [,
this 232 duyv of Yarch
A D, 162

LS 001697
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ARTICLES OF AMENDMENT

GOLCONDA LEAD MINES, INC,

We, the undersigned, President and Secretary, respectively of Colconda
;Lead Mines, Inc., an Idaho Corporation, hereby certify that at the regular

am.mal meeting of the sharcholders of said company held at the office of said

com pany on the 13th day of March, 1962, the following resolution amending the

Articles of Incorporation of said com pany was duly and regularly adopted, to-wit:
.i

"BEIT RESOLVED, that Article I of the Articles of Incorporation
of Golconda Lead Mines, an Idaho Corporation, be amended to read:

ARTICLE I.

The name of the corporation shall be GOLCONDA MINING CORPORATION
Of the 2,000,000 shares outstanding, 1,230,761 voted in favor of the

resolution and 2,000 against,

IN WITNESS WHEREOF, we have hereunto set our hands and affixed the

el

i seal of the corporation this 20t o, of Marcch, 1252,

STATE OF IDAHO') - & - L . —

Fo3, I

On thnis 2%th day of March, 202, Lefore me; the undercignead, a Notary™

Public in and for the State of Idaho personally appeared WRAY FEATHERSTFONE‘
. %"' .

o B O P Uk S O Z T N

. . !
pectively of Golconda Lead Mines, and the persons whnse names are subccribed!

to the foregoing Articles of Amendment and acknowledged to me that they execute

the same, and that all of the facts therein stated are true. !

IN WITNESS WHEREOF, I have hereunto set my hand and afiixed my

‘Notarial seal the day ana year in this certificate first above written.
=7 . ') N
LS 001698 X e Doy

Notary Public in and for the State of Idaho
Residing at Wallace, Idaho
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

DITE T. CENARRUSA
1, ARNOELPHRHHEIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that the

GOLCONDA MINI. 0 ORI ORATION

a corporation organized and existing under and by virtue of the laws of the Stute of Idaho, filed

in this office on the 10ceh day of  orewer 19 70,

original urticles of amendment, as previded Lysscion o0 L o0 oo St e
Articles of Iuncorporacion, inclusing fuc cazage of corporate nawme ta TOLosdLy

CORPORATION

%#% g and that the said articles of amendment contain the stutement of facts required by law, and are

r~ la

FTHERFFENRY FURTHFR CERTIFY. v the Ar:-les af Incorporation have heen

amonded  acenrdingly,

;\: ,.- j-lvl.\".'n'\\'\.' ‘-"TU’.R\,'-',-'"'F', ‘ -,_,”.(‘ ‘.‘""('II':f\\

st e e alinned the Greol Sead of e
State. Done at Boise City, the Capita! of Id::hn,

this 10¢th day of Sentember

A. D, 1970

LS 001701

Secretary of State
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ARTICLES OF AMENDMENT

GOL CONDA MINING CORPORATION

It is hereby certified by the undersigned, the President and Secretary of
GOLCONDA MINING CORPORATION, an Idaho corporation, that at a special meeting
of the shareholders of Golconda Mining Cﬂorporation held on September 4, 1970, at
the hour of 2:00 p.m., Pacific Daylight Time, in the lobby of the Stardust Motel,
in Wallace, Idaho, pufsuant to proper notice, the Articles of'Incorporati.on of Golconz
Mining Corporation were amended in their entirety to read as set forth in the
amended Articles of Incorporation attached hereto as "Exhibit A" and by this

reference incorporated herein.

It is further certified by the undersigned that the said amended Articles of
Incorporation attached hereto as '"Exhibit A" were adopted by the affirmative vote
of the holders of more than two-thirds (2/3) of the outstanding shares of Golconda

Mining Corporation the same being the holders of more than two-thirds (2/3) of tl;e“"_

voting power of all shareholders of Golconda Mining Corporation.

._Fror_n a_nd after the effective date of this amendment the total numver or

AULL (1lGt 2@ CT VL heen vl dee e e e . ) e e

7,500,000 shares will be comnmun stock without par value and 1, 000,000 shares

shall be convertitle preferred stock having a par value of One Dollar per share.

LS 001702
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Also such shares shall be fully paid and non-assesable.  The relative rights,
voting power, preferences, and restrictions granted to or imposed on said
shares shall be such as are set forth and described in the amended Articles of

Incorporation attached hereto as ' Txhibit A",

IN WITNESS WHERECF, we have hereunto set our hands and the seal of

this corporation, in triplicate, this 8th day of September, 1970.

GOLCONDA MINING CORPORA TION

'-’é‘///ﬁyzéad _

Secretary

SUBSCRIBED AND SWOEN to hefore me this 3th day of September, 1970,

2 Soreln

NOTARY PUBLIC in and’for the State

l -I" _ e of Idaho,. residing-at Wallace, Idaho, -
! l,-l' - .-
:v;‘)' COULLD T2 c.\l.;;; [CF- N
v s R
'
LS 001703
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EXHIBIT A

ARTICLES OF AMENDMENT
to the '
ARTICLES OF INCORPORATION

OL .
GOLCONDA MINING CORPORATION

Pursuant to the provisions of Section 30-146 of the
Idaho General Business Corporation Act, the undersigned corpora-
tion has duly adopted the following Amended Articles of Incor-

poration:

ARTICLE 1: The name of the corporation is GOLCONDA

CORPORATION.
ARTICLE 2: The registered office of the'corporation is

in the City of Wallace, County of Shoshone, State of Idaho.

ARTICLE 3: The duration of the corporation is. perpetual.
ARTICLE 4: The purpose or purposes for which the corpora-

tion is organized are:

To buy, sell, design, engineer, manuiacture, create and
repair special machines, machine parts, jigs, tools, dies, fixtures,
precision parts, and any other product in any manner similar thereto,

To manufacture, assemble, buy, sell, hire, install, re-
search and develop, distribute or dispose of electromechanical
comnonents and assemblies. suidance comnonents and assemblies,
6‘11»"(‘?'_"‘!‘.!'\":-1""‘51('.1'_(‘. COTANADELT S AN S ‘
components and assemblies and all kinds or goous, wares, mercnanulse,
manufactures, commodities, machinery, tools, supplies and products,

LR ) . -

Ples . L ovnst Lilowblaeawltard

To design. develon, manufacture, buy or market various
types of control devices, rezulators, valves, welding devices, and
any other devices of electric and/or machenical rnature.

cavices and Frollinies daov! i e oo cel no, Glenis o =es,
Teivlgeviosia, so.ing T isml e :;t: ;:;tﬁg'li;?.' N
pensers of liquids or semi-solia fouds, ice creazw makers, colfee
makers, utensils and other devices used in the preparation, storage
serving and clean up of food or other materials used or consumed gy'
humans. Generally to enzage in and conduct any form of manufactur-

.1ng or mercantile enterprise,

LS 001704
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To locate, buy, acquire, own, eanter, lease, ‘seil, conve!
and éeal in mines, and mineral iznds of every Kind &na nacure and
déscription, also purchase, lccete ¢r otherwise acguire, own, cater
or lease, sell anéd deal in mill sites, water rights and terminal
facilities; to work, prossect, or cavelop mines and mineral iands
of every nature or description, either for itself or for other
companies, corporations or 11a~v:d;a;s upon such terms or for suca

2nd

remuneration as it shall deem fi prozer and to accept, teke
‘and nhold mineral lands of eve*y nature cr dascription, either eas
an entiraty or any interest in the same; to hold, purchase or
otherwise acquire or be interested in, and to sell, assign, pledce
or otherwise dispose of, shares of the capital stock bonds, ox

other evidences of debi issued cr created by any other corporation:;
whether foreign or domestic, and wresther now or herzafter organized;
and while the holder o aay such shares of stock, to exercise.zll
the rights and privileges of owncrship, including the right to vote
thereon to the same exiznt, as a natural person might or could Co;

to do ever vthlng that may be necessary or proper 'in the conduct of
its business in the way of locating, prospacting, developing,
acquiring, buying and seiling mireral lainds and mining claims of
every kind, nature and deec*lpt*01, and working such mines an

the production of ores and minerals therefrom, and in the reduc1 \g
such ores and minerals to the most merchantable value, and in doiig
the same, to contract, build, buy, sell, own and operate all
necessary mills, smelters, machinsry, roads, railroads, tramways,
ditches, flumes, and such other property as shzall be fit and
necessary in car-ying ou: the objects herein stated; to sell, buy,
lease mines and ﬂln_ﬁg proverty of 211 kinds and property 0 eveary
Kind and nature and dc;g-‘nb_o“, vsafiuvl and necessary in opooaii

and maintaining the same, and in r;auczng the ores and in reflulag'

irr

the minerals taken theraf:om upon commission, whether such comamizsion

be paid in money or otherwise; to zrect bu*ldlngs, operate saw-mwills
and engage in trade of every kind both in stores ané prov;alo“-,
‘'steam and other ransoo*“aglon, road bulldlng -and engineering,
freighting and carryirg. '

~ - . - v LI T B IO BTy IV R DU TN
) i - o f 6 md ke L ;\-.-v—&— aimermsey, g "_‘—-——"'J e - -..-? - ——— =
o ——————— . : v — e e - . - PN ) - - . -
m —n e - - aremm oy vy o S Aty
- R O N =~ myrcemy e Arr= 223 andAv Prnvy oard =171
PR R T et . - <y . . - . e s - .. e T .
francaises useius 4nd L£3L2L1Clax 2. Cag Pivac izt ealu UL Gid wiiimnwd

of this corgporatioa.

To exercisa =t

o the right of zmi ein according to lav
anu‘cona emn and acguire rights of way for tunnels, shafts, hoistiag
worxs, dunps, cuts, ditches gls eservoirs, storage basins, _
cems, road, railreonds and t i idant, naczssarv or cuu‘;ﬂfzﬂc
SOT OURC WS2I And SUSZOELD 0 oDothis corporation and Jooall
’” -2-
LS 001705
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things incident to the gameral puciness of
the Siate of Idzho, in %the other ctztes
" United S:aztes and elsewhare, thet this corpe
ess.

or conclude to ¢o busin

this corporation in
21nG tecratories orx
ration ma2y desire

e
(ipic]

To buy and sell ores, bullion, metals, minerals eané con-

alz

centrates, and all Othu- materi
and minerals for pay.

' To acquire, and pay for ia cash,
corporation or ctherwise, the gosd will, rzghts,
and ot undertake or assume the wiole or aay par

and supplies, and to reduce

(whofc:t

stock or bords of this

assets and promarty,

of the

obligaLions

or llablllt‘eS/O; any parson, firw, association or corporation.

To acquire, o‘d, tse, s£2l1,

assign, lease, grant licensecs:

in respect of, mortgage or otherwise dispose of 'letters patent of
the United States or any foreign uOLdtrY, patent rsights, licenses

and privileges, inventions, impsov
trade-marks and trades
with any business of this co:po-a;;on.

ents and processes, copycxcn.s,
nanes, :e;a;;“g to or useful *n connccn

lobl

To acquire by purchase, subscription, or otherwise, anéd to.

1

receive, hold, own, guarantesz, sell
rnortgage, pledge or otherwise di
the shares ol

-in respect of the shares of capit

, &ssign, exchange, transrte:,
enose of or deal in and with any of
the capital stock, or any voting trust certiiicates
el stock, scrip, warrants, rights,

bonés, debentures, notes,. trusts receinp,, and other secur;tlus,

and

- - -
. \J_-~\.

obligations, choses in action
:St issuzd or created Ly z2uy ol
syndicates, assoc1ations, firms,
vate, or by the government of
any foreign government, or
municipality or

L..u’ r’ JA_

avi ﬁe C2s of indebtedness

$ICUN

trusts or persons, public
the United States of America,
by any state, territory, -province, - -
ther politicel subdivision or by any governmantal

SR IR
oo pri-

“a s

or Dby -

agency, and as owner thereof to possess and exercise all the rlanbs,
..g ht to execucte

powers and prlvzleges o owrersnlp, including the

ch‘-’“t.' - T semdem e e ma ma = o meys e A -11 el a,._,"l tatm X e

U oLl - e e e et e m el mea S ama e =
and ennaﬁcement in.value thereof

avw v e mwrd OL weiazn. ul\:li._';_, . —_—— ML el e s - ie e
corporacion and, from time To time wWie..oo. Llaie 435 TO amcunt, <o
draw, nake, acceot, endorse, execute and lscuc pronissory notos,
éraits, hills of euchange, warrar:s, hosds, debentires and oiio-
negotiable or non-negoazaale instruments and cvidences of indelLend-
ness, and to secu*e th p=yment of any therecf, and of the interast
thareon @ Sr plolsn, eonvavinan or aszicnmar Lo -
Tous s ol y DL ol e DO A e e B A
-3=
4
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whcther at the time owned or :nc:;:f» bl vauired, énd o s2li,
. pledge or othervise dispose of such donds or other oallg'*xons
of tha corporation for iis corpcrite puIrposes.

To purchase, raeceive, te:e by grant, gii¢, devxs;, beaitest
or otherwise, lease, or othervise zcquirs, own, hold, ,1molove, e
ploy, use and otherwisz daal in ané with real oz personal propaerty, -
r any interest therein, vherever :ituated, and to sell, convey,
lease, exchange, transfesr or ot“b-.Lse d1500°= of, or mortgage o
pledge, all or any of the corporation's property and aseets, oz
any interest therazin, wherever sit:oated. .

.To.enter into partnershipo or joint venture agrgenen;s
with obher co*norat101s, pargnersn;oa or indivicduals, .
In general, to possess and exe:c1se all the powers and
pr1v11eges granted by the General Corporation Law of Idaho or by
any other law of Idaho or by this cocument together with any powers
- incidental thereto, so far as'such powars and privileges are necossary
“or convenient to the conduct, prciotion or atteinmant of the. business
or purposes:. of the corporation. : e
The business and purpcse, specified in the foregoing clauses

shall, except where otherwisa expra2ssed, be in nocwise limited oxr
restricted by referenca o, or 1:3::e-“=. rom, the terms of anv othe:s

‘clause in this docu umanat, but the b-gxn;ss and pur zposes spec cified in
each of *“e Zorecoing clauses oI is article shall be regarzlied as
" indepeadent businass aad purpcse;.

ART;CLE 5: The td%él umber of shares of s»ocx which

- - -

Golconda-shall-have author ity Lo issue is eigh m111101,.r1ve hunared

thousand.(s;éoo;OOO) oZ which che- nllllou, five huna;ea tbonugud

L/ ,2VV,00u) Shales SO&LL D¢ CuUikubn DOUVA Wi wiVle, Pad vaiue aiw

“ o - - -na - - . - o - L e A e ™ oeaa - . . . .

a par value of $1.00 par share. 11l suchk shares shall be fully paid
ané non-assessaklea.,
’ ; ' : '- '-.-5.- ‘ ’

Each sha=e of praeferrzd stock of Golconda shall ba geuver

tibjeo
4.
iy &
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\
into onz aad ome-haif char:- -7 “-a ecmmom stock of Goleonda; pro-,
vided, if Quring the next sixty (60) trading days follewing Marsa 24,
1970, the clésin price of Goleconda comwon stock on the Pacililc Coast
Exchanée’is $14.00 per share or n: ‘cher for ten (10) out of zany

f£ifteen (15) consecu iva tradinc days; then eaqh share of prefarred

stock of Golconéa shal1 be converitible into one and four-tenths

shares of the common stoc“ of Go c0ﬂaa, upon surrender to tha

corporation of the certificates of ccnvertidble preferred stock so
to be converﬁed}.duly assigned in blan for transfer. No adjusiaent
of diVidends will be made upon thz exarcisa of the conversioa
privilege.i | ) | T

’ Golconda;$hali not be required to issue fractzona’ share
of comnon stoék in éxchaﬁge for shares cf jts convertible p*e ferred
stock. If any fractional intére ct is cdue any holder of iis refe:"ed
stock, the éoa:d of Directors ol Colcunie iy ht its electicn 77D

issue non-voting scrib fo* stuch Ixz 1owa1 1nuerest in such form as

the Boarc of Dlrectors may dete 'mine, h;cn s»r;p shall be cxcnance-

able within a perzod of one year follcwing the date of its issue,

- - - . »

P COGEUNEL Wik wii VUeieGa Ovicr) awe coie cm o= Al Lol
Tt sm M3 e s mmmnims de mrah emvinY +A Sha eurtendt narkaes .
value of suci: Fractional 1AlGreit, Liivucmeve WU i HGEICSL . ..n,

compuied on the basiz of the lazt reporied salec p:ice fov cven

\ge on the date of

common shares on ha Pacific Cozst Exchan f conversion.
Thex Tollizvs o Uhoe ool wt AN ssnToiol Lo shoanl o
" -5=-
VA ] ’

LS 001708

Golc - CDA dm - 0742,



entitled to recéive, whan and zg czclered, dividends at the rate of
$1. 00 per share per annum payable cuarterly. The dividends oan the
said preferreé stock shz2ll be cumulzative and shall be paycble before
any dividends dn.thé common shall be paid or set'aparé. If in any
year,.the dividends declared and pzaid upon the éaid'pfefé:fed étack
shall ndt amount to $l;00 per share, the deficiency shéll be pé?able.
before any leldends shall be thereafter pgid upon or set apart for
the common stock; provided, however, that whenever all cumulative
dividends on the said preierred stock for all previous yedfs shall
have been declared and become payeble, and the accrued quarterly
installments for the curreﬁt year shall have bean declared, and the
corporation shall have paid such cumulative dividends for previous
yearé, and such accrued quérterly installments, or shall have set

"aside from its surplus ‘or net profits a sun sufficient for the pay-

ment thereor, the Board 0f Directors may declare dividends oa the

common stock payable then or thereafter out of any remalnlng surplus

‘or net profltsf' - -

Thn sa=wawtihl~ mrnfeeend nhavas shall be nreferrad zag T
assets as well as dividends, as aforesaid, and upon the dissolttion,
LLVULUATLON of Wiiwillg Ui UL T . cofbuve acausi; Gondd devausew u;h-.-.._
preferred shares zhall be entitl:d Lo reoiive and zZ2 naid for ezcoh

said preferred share, out of the a:iseis of the corporation (whothaer

capital or surnlus) $42.00 per shara whare such event is wvoluntanv -
or $37.5C per share where suen evest is Innollisiizy, pius an anslona
¢
-5-
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equal to dividends accumuiated end unpeid thereon, whéther earﬁed
or declared or not, beiore any d Gistribution of assets shail be made
to the holders of common sharas, but the holders of said preferred
I

shares shall not be ent 1L1ed to further participa tion in such &is-
tribution, and th;;holders cf the common shares‘shqil be'entitleé,
to the exclusion of thr holders of said prefe rred shares, to all
assets of the corporation remaini:g after payment to the holders of
the said preferred shares bf the 21l preferential amount aforeszid.

Neither a coﬁsolidation nor merger of the corporation with
or into any other corparatlon, ncr a merger of any other corporat oﬂ
into the corporatlon, nor the purchasé or redemption of all or any
part of the outstanding shares oi any class or classes of stoclk of
the corporation,'nor the sale or transfer of the property and
business of the corporation és or substantially as an eatirety, chall

be cons? rued to be a llquldatlon, dissoluticn, or winding up of the

-

OIPOrétiQQ_ﬁithiﬁ;thﬁ meaning o thefforegoing'provisions;

7 The holders of the convartible preferred shares 3hall bhe .
entizlel to oz wortz Sz ozagh Chozme nIlioand ghinll ?=\e k= mouror

to vote cumulatively for the election of directors. The'sgid.pre#

Terr... srures &nd the econ. . giln - :i shali vote-ToJeul.ei as Gne ciLass.

[N

The corporation, at its option to be exercised by its Toard

of Directors, may redéam in wholz or in part the convertible pre-

ferred shares at any fim2 after vor 5, 1674, z+ $37.50 ser shave, -
: * . E
14 - - <o gm se ~vy e T e 5 e L~ IR . vews - - [ - I PP
pP+US &a anount eguzi to dividencs zocunmuleated and unpaid therecn,

LS 001710

Golc - CDA dm - 0744



whne:her ea~ned or declared or nc:. DPayman:t of the redampiios

price of the said preferred sharcs chall be made in cash. PNotic:

o

rh

oi such redemptioh, stating the rzlemption date, the relemption

1,

price and the place of payment thereof shall be given by mailing a
o

tice at least thirty (30) days prior to the date

fixed for recampiion.to the holders of record of the said preferred

copy of such n

.

shares to be radeemed 2% ﬁheir respactive addresses as the same

appear ;5 the books of the corpcration. If such notice of redegpticn
Shall'have been duly qiveﬁ and if on or before'the redemption dae
-specifiea in sucﬁ notiée’all'funds'necessary for such redemption .
shall have been Set:ééide so as to be.available theréfor, then not-
withstaﬁding thét'aﬁy certificate for said preferreé shares so

called for.redemption shali not have been surrendered for cancella- -

tion, the shares represented therzby shall na longer be deamed

outstanding, the right to recaives dividends thereon shall cease o

acckﬁé—from and_aftarfthe'égge_of_;gdemptioqhso:§;xqq_anq all rights

with respect to such prefetred shares so called for redemption not.

LN ]

3
~

L' me e B e P K p A | B L N .. Ve mqen fa S = -
coerooelive zvoized ot Soeevhedd m= mnah =adamntdiaor dats osn

‘and terminate, except only the right of the holders thereof ‘o
T onrlve the EMOURLT [. . Ji@ WPl “cwSiplan.. ciceluos) a. o e
interest.

Convertible preferred shares wiich are redsanad, turcaased
b
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In case the corporation shall at any time or from time
to time subdivide the outstanding shares of common stockginto a
greater number of shares, then with respect to each such subdivision
| the number of shares of common stock deliverable upon conversion of
each share'.of convertibie preferred stock hereby designated shall
be increased in proportion to the increase resultlng from such sub-
division in the number of outstanding shares of common stock, and
in case the corporatlon shall at any time, or from time to tlme.conblne
the outstanding shares of common stock into a smaller number of
shares, then with respect'to each such combination'tne number of
shares of.common stock deiiverable.upon the conversion of each share..
of convertible preferred stock hereby designated shall te decreased
,;in proportion to the decrease resulting from such.combination in the
anumber of outstanding shares of common stock. .
In case, prior to the conversion or redemption of the con-

. vertlble preferred stock ‘the corporatlon shall be.xecapxtal1zed bg

f

reclassxfying its outstandlng common stock into shares with a

different par value or shall thereafter rec1a551fy any such shares

in like manner, Or tne COIPOration Of & 5UCCessSus COLPOLACLUN SiGas

.- .. LS. +« me=emmse %" -cn -.\.-A.-.-.L.-“-- - S am -

any successor corporation's property or «.»sets tu any other coi.oratcion
or corporatioﬁs, the holder of the convertible prererred stoc!: shall

thereafter have the right to convert pursuant to and on the terms and

. PR . - -
COVNLLICLIDAS oL

uring tnz hing szocificd nzrein, in lieu of <he [ tvare

fu
1] ”

———————
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theretofore convertible, such sharzz of stock, securities or ascsis

as may be issvad or payabdle with ¢

the
the
mefg
- righ
"the

L]

pect to, or in exchancge for,
number of shares théfetofo:e :eﬁeiv;blé.upon the conversion of
said preferréd stock. d such reca?italizatioa, consolidation,
er or'conveyance not taken piczce; and in any suca event, the

ts of the hoider of szid prefzrred shares to an adjusimen: in

numbar of ccmmon shares into wiiich said preferred stock is con-

vertible shall c¢oatinue and be preserved in respect of any stock,

securities or z2ssets which the holder of said preferired stock is

" thus entitled.

-,Ih.the event:

. (A) The corporation shall take a record of the
holders of its common stock for the purpose of entitling them
to receive a dividend otherwice than in cash, or any other .
distribution in respact of the comwon stock: (including cash),
pursuant to,; without limitezion, any spin-off, split-ofi o

S o o g Y, RIS 2 ., T . - o wde - e
distripution ¢l the corsgorizlionts Lzzots: O
e

(B) The corporation shall take a record of the
- holders of its.ccmmon stock for the purpose of entitlinag tihem

to subscribe for or purchasa a2ny shares of stock of any class =

Oor to receive any other rights; or.

[ AY L a. » -——— 2 - o - - 4 . § -
A€ sumve AT - ~=2%fenm, m2nlzssification, or

QLiica tUUA.\,G‘uA—'-\—h—._.u.- ~ - -
-
mmremcresbina Awm mAamuvavrcaas of 211 or substant ly all o the

BS5ETS O U@ COmpDuionw nounj we

voluntzry or iawvoluntary dissolutich,
on;

(D) . Of zhe-
ing up of the corvorati

lizuidation or winé:

- consolidation.or merger of the corporation.with or into anovier -
ial }

“then, and in any such case, the corporz:iion shall mail to the holde:rs

~T -
EPS

. such

anreriinlae pradfereal $ho i, lacot fwentv {30% Gawvs mron e
- ~ . ) .. - . ~ -
recorc aate, a notice stating the date or expected Gate oo whia

’
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a recoxrd ic to be “aken Zor the turpose of such dividend, distri-
bution or :irhts, or the date on wiich such classification, rao-
clessifieaticn, :eorganizetlon, co:soli§ation, mesger, coavavyance,
dissolution, 1iqhidatibn; or.winding up is to éake plége, as the

case may be. ' _ | ) = : .

In case the corporatica, at any time while convertible

preferred stock shall remain issuec and outstand{ng, shall sell alll
or substantlally zll its property or dissolve, ligquidate or wind up
its affairs, the holder of said p:ef rred stock may thereafter rao-

ceive'upoh conversion thareof in lieu of each.share of common stock

of the corporation whick such holder would hébeibeen entitled to

receive, the same kind and amount of any securities or assets as may
be issuable,_dist:ibutable; or peyeble upon any such sale, dissolution,

liquidating or winding up with respect to each share of common stock

I

.
of the compeny.

'ARTICLE 6: At all elections of directors.of Goleconda,

each coﬁmon and conve‘eible pfe;e red stockholdar shall be enel.led

to as many votes as shall equal tha n;ﬁoer of votes which (exczpt o

e mnal mmaslialam as da Aanenlzdiun yaiticag) he would bhe entitled [e)

r R e . . oo,

fact £a- the election of dIreceors with resoec‘ to~his shares of"
stock mcliipiied by o .oomtur of flvesuost o be elected, and L ma
cast all of such votes for = single director or may distridbutz tham

.among the number to be voted for, or for any two or-more-of them as
Tit. . ’ . -

('n

20

A

.
e T.?.‘
-

"
,
.
|
1]
.
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ARTICLE 5: No comno:n ¢r preferred stockho;der of Colconds
shall by reason of his Lo 1d‘ﬁ3 ghzzes of any class have any pra-
emptive or odreferential r;ght to surchase or subscribe to any shares
of any class of the co:poration, r.ow or hereafter to be authorized,
or any notes, debentures, bonds, or other sescuc ;fies convertibie into
or carrying options or wacrants to purchase shares of any class,

now or hereafter +to be au horized, whethe: or not the issuance of

any such shares, or such notes, debentures,_bonds or other securities,

would adversely afifect the dividend or voting rights of such stocik-
holdexr, other than such :ights, i any, as the Board of Directors, in

its discretion from time to time ray grant, and a such price as the

.

Board of Directors in its discretion may £ix; and the Board of
Directors may issue éhares_of any class of Golccnéa, or any notes,

‘debentures, bonds or other securities convertible into or carryiayg

" : . - e remmte m e m ot mema T e - T 3 S B
O2CL0T1s CI WarZanhcs CC JuUIlrnéesse sairgs oo IZal < AEE, WALAODUD SIUNIANG

a1y snch shares of any ClaSS, eithzr in vhole or in part, to the

[ e =

TICLE 8: In furtherzace and no% in limitation of %ha

s N N . . = - .. P e T - - - . - D - g -
POWRIS ClUliCihatie WY Svitvmme, wotm —vemer = - ol - = s AAY amm e S
- UL M I IS * = -
m - e e - - - - .. E4 c e % - .
10 Mareg, alell OJ oo .. wmy-=dnae 02 GOicCCiicu
milse nrovidald Zor L. the by-laws.

[Lg]
9]
n
L
[
o

0 be executed morigagi:
perty of Golconda.
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rve in the mannsrs = which

[\

&zo0lish any such res

ty of the wihole Boaré, to designate crna
ach commities to consist of twe or morse

i
or more ccrunl e
Golconca The Board nay designate onc or
t
s

of the directors .
more directors & ternate nembers of any committes, who uay
replacz any absent disguzlified member at any meeting of
the committee. 2Any such cs"ﬁlttec, to -the extent provided

the resolu:ion or in the by-laws of Golconda, shall have an

may exercise the powers of the Bozrd of Directors in the manage-
ment of tha business and efZzirs of Golconda, and may authorize
the seazl of the corporaticn fo bes affixed to all papsrs wiica

- may recuira it; provided, howvever, the by-laws may provide <«rat
in the absence or &isqualification of any member of such cao-
mittee or committeas, the memher or members thereof present at
any meeting and not disqualified from voting, whether or not
he or they constitute a quorum, may unanimously appoint ancthex

member of the Bozard of Directors to act at the meeting in tne
' - place of any sucnh absent or cisqualified membez.

. Wnhen and as authorized by the affirmative vote of the
' holders of a majority of tha stock issued and outstanding having
voting power given at a stockholders' meeting duly called upoa
such notice as is required bv statute, or when authorizecd by
the written consent of the rolders of a majority of the voting
stock issued and ouitstanding, to sall, lease or exc“anﬁe a’l or
substantially all ¢f the proserty znd assacs of Golconi:
cluding its gooc wilil and i:s corporate franchises, unoa s:ch
terms and conditions and Zor such consideration, which may
consist in whole or in pcrt oI money or property 1nc1ud1“c shares
.wj---——oﬁ stack" in;—and/o* other szcurities of, any other corporaulow-_;-;
‘or corporations, as its Board of Directors shall deem expedient
and for the best interests ol Golconda. :

,_.A

-

)
o

-

e mmme .. . - R A

----- - . o ® femir b masy i We LN welitw et W s e betmmn . m wehamas

.or without the-State of Idaho as the_by-laws-méy provide. The Looks

of Golc .« may o2& X2dv isudject o eany ~rovision conwained in uie
statutas) ocutside the Stete ol Ideho at suuh plece or places as way

be designatad Irom tinma to timz by the Board of Directors oz in the
by-laws of the corpcration. ZIlections of dirsctors need not Ho by

wiltten ballot unless the by-law. of the cor 30::;10" shall so grovide.

13-

(A}
H
|
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ARTICLE 10: The corporation reserves the right to amend,
alter, change or repeal any provision contained herein in the manner
now or hereafter pfescribed by statute, and all rights conferrcd upon
stockholders herein are granted subject to tbis reservation.

ARTICLE 11: All outstanding options, agreements, warrants
and other rights, to purchase or otherwise receive of acquire shares
of stock 6f Astro Controls, Inc. shall be deemed options, agreements,
warrants, or other rights, as the case may be, to purchase or other-
wise receive or acquire under the same circumstances a number of
shares of the common or convertible preferred stock of Golconda at
the applicable exchange ratio.

ARTICLE 12: The business of the corporation shall be
‘managed by a Board of-Directors elected by the shareholders at any
annual or special meeting of shareholders.. Directors 6f the cor-

poration need not be shareholders. The number of such directors

Cornn*af'Fﬂn_' Varanriae im tha Ranrd ~f nf?‘or‘_r.nre shall ha filled
. by .the:remaining members of the Board -and each person so elected

Ol e b e e - S - R R Pl . - - -

2ve been elezteoed. _
DATED September _.;, 1970.
GOLCONDA MINING CORPORATION

By . o upe i
4/ lts President

s -/ -
R 7 /) .
AL ,/q£€<l/ﬂ .
. Its Secretary

-14-
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STATE OF IDAHO :
Ss.

COUNTY OF SHOSHONE

I, F, McCoy , a notary public, do

hereby'cerﬁify that on this 8th day of September, 1970, personally
appeared before me Wray Featherstone and D. L. Hess, who, being

by me first duly sworn, declared that they aré the president and
secretary respectiveiy of GOLCONDA MINING éORfORATION, that they
were authorized to and signed the foregoing document as president

and secretary of the corporation, and that the statements therein

. contained are true.

Notary Public in and fobr the
State of Idaho residing at
Wallace

My commission expires:

10-22-.72

— it e e Rt e emeem . et

ihit

9

.i.‘:_
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STATE OF IDAHO )
} ss.

COUNTY OF SHOSHONE )
WRAY FEATHERSTONE and D. L. HESS, first being sworn,

on oath depose and say:

They are the President and Secrétary, respectively,
of GOLCONDA MINING CORPORATION.

Golconda ﬂining Corporatioﬁ currently has 1,933,000
shares of common stock issued and outstanding.

No additional shares of any class of stock of Golconda
Mining Corporation will be issued prior to the filing with
the Secretary of State of the State of Idaho of the Plan and
Agreement of Merger of Astro Controls, Inc. into Golconda
Mining Corporation. It is anticipated that such filing will

occur on September 15, 1970.

__4/4’_’> 4;4,)%44; 21/
L - 34 R

- s e

’\

r e i e e . /7—//IL[p .
LT . . o, 1% '__>( ’-‘_/_1/'

y
D. L. Hess . =

. SUBSCRIBED and_SWORN to before me this 10th day of September, 1970. _

Gotar. Fublic it and for the Stats
0f IZ:00, rTaziJint at Wallace

My commission expires: 10-23-72

1‘
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CONSENT TO ADOPTION OF CORPORATE 1IAME

GOLCONDA CORPORATION, a dulv authorized and

existing corporation of the State of Idaho, hereby

consents to the adoption and use of the name "GOLCONDA

MINING CORPORATION" by the corporation filing Articles

of Incorporation stating said name therein, whose

incorporators are:

‘'Woolvin Patten
Peter LeSourd

C. Dean Little

Dated: September [4 , 1970.

SALCNIDY SOPEAZATION

By
Wray Fgatherstone
Presidlént

1
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600,000 shares of a cumulative, convertible preferred stock., .. .

TLAN AND AGREEMENT OF MERGER
OF
ASTRO CONTROLS, INC.
(A Delaware Corporation)
INTO
GOLCONDA MINING CORPORATION
(An Idaho Corporation)

_ This Pian and Agreement of Merger, dated as of Apri].éﬁ,

1970, is made by and between ASTRO CONTROLS, INC., a Delaware.

corﬁoratioﬁ (herein called "Astro"), and GOLCONDA MINING CQR-'

PORATION, an Idaho corporation (herein called "Golconda"},
WITNESSETH:

WHEREAS, the boards of directors of Astro and Golconda,

in consideration of the mutual agreements of each corporation

‘as set forth herein, do deem it advisable to merge the business

activities of Astro into Golconda to promote the efficient,
economical and profitable conducc of said business; and

WHEREAS, Astro has authorized 2,000,000 shares of no

I

par value common stock of which 552,502 shares were, as of

December 31. 1969. icaned and mitetr ndine: and hae anthnasi-~nA

- L . .- - -

«@iiu sutstanding; anu
WHEREAS, Golconda has authorized 2,000,000 shares of
common stock with a par value of 10¢ per share, of which

e i R S .
1S L TLaneinle [ oy l.-"-l 2y SOOI Gt

1,323,050 shares wers:, nz o

outstanding;
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NOW, THEREFORE, Astro and Golconda agree each'with
the other that Astro be merged into Golconda pursuant to the
terms and conditions of this Agreement as follows:

1. The Articles of Incorporation of Golconda shall
be amended so that they will provide as attéched he:éto as
EXHIBIT A.

. 2; Astro warrants and represents that the balénce
-sheet of Astro, as of November 30, 1969, with Notes, as
certified by Alexander_Grant & Company, is true and co;rect
and that there have been no material changes in said balance
sheet since that date, except as indicated in the Prospectus .
dated March 3, 1970, representing the sale of $5,000,000 in
7% Convertible Subordinated Debentures due January 1, 1990.
This balance sheet is attached hereto as EXHIBIT B.

3. Golconda warrants and represents that the balance
éheét of Gdlcoﬁdé, as of December 31: 1969, with nates, as-- ..
certified by P. R. 0'Shaughnessy, is true and correct and

that there have been no material changes in said balance sheet

T Tgince ‘that date,-except as indicated on said balance sheet.
Thi = halance c<heet is attached hereto as EXHIBIT C.
4. The manner of conversion of the stock and debentures _.;
of Astro and Golconda shall be as follows: |
(a) Each shira of commoﬁ stock of Golconda sh-l1,
without any action by the holder thereof, remain one share of -

common stock of Golconda.
-2-

LS 001723

Golc - CDA dm - 0757



(b) Each share of convertible prefe;red stock of
Astro shall be converted into one share of the convertible
éreferred stock of Golconda. The terms and provisions of the
convertible preferred shares to be issued by Golconda are set
forth in EXHIBIT A attached hereto. _

(c) Each share of common stock of Astro shall be
converted into one and one-half shares of the common stock of
Golconda. If, however, during the next sixty (60) trading
days following March 24, 1970, the closing price of Golconda
on the Pacific Coast Exchange is $14.00 per share or higher
for ten out of any fifteen consecutive trading days} then
such shares of common stock of Astro shall be converted into .
one and four-tenths shares of the common stock of Golcoﬁda.

(d) Golconda shall not be required to issue
fraccional shares of cowmon stock. 1f any fractional intevest
is due to any holder of the common stock of Astro, the board
'dfxairectors'6f Go1conda may at its election (i) issue non-
voting scrip for such fractional intefest in such form as

trhe haarAd Af Aiveectnre mov Aotrprrine whirlh crrin cehall he
exchangeable®within a'period of ome vear following ‘the date
AE kA S eman hope'—hn--- A Y e T - e ) :r:.- A e T2 b o)

full shares of common stock, or (ii) pay an amount in cash

equal to the current market value of such fractional interest,

cnlailated no the neave:s oo, curaist on e bBasi . of Lhoe

last reported sales price for such common shares on the

Pacific Coast Exchange on the effective date of the merger.
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(e) Each convertible sﬁbordinatéd debenture of
Astro shall, without any action by the holder thereof, be-
come a convertible subordinated debenture of Golconda,
convertible into the common stock_of Golconda, unless pre-
viously redeemed, at the conversion price of $10.67 per
share; but, if the conversion ratio is reduced to-l.a, as
provided hereiﬁ, the said subordinated convertible debentures

. unless previously redeemed shall be convertible into common
stock of Golconda at the conversion‘price of $§11.43 per share.
Otherwise all the terms and provisions of said debentures and
trust indenture dated January 1, 1970 shall remain in full

‘ force and effect, | :

(f) Each share of the convertible preferred stock
of Golconda shall be convertible into one and one-half shares of
the common stock of Golconda. However, if during the next sixty
(60) trading days following March 24, 1970, the closing price

of Golconda on the Pacific Coast Exchange is $14.00 per share

nr hicher far ten At Af anv fifraan ~cAncarntive tradine Anveg

- e A — . - = e
ce e - rw-,

e e v Ul e ae el ee s iiae cere, Mo v wa
volconda. lie terms ai! condltions or such conversiou arc
set forth in EXHIBIT A attached hereto.

5. The number, names and addresses of the directors
of Golvonda to be recomiended for eiection by the management
of Golconda at the shareholders' meeting called to consider

this Plan and Agreement of Merger are as follows:
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B L T

and ‘all othér things in action of or belonging to Astro. - -

M. J. Coen
Albert Thomson
Edwin B. Wright
L. N. Lucas
Albert S. Kepen

" Michael F. Drinkhouse

Ray Dunn
A. D, Martin

. Wray Featherstone

Walter L. Sly
L. K. Teel

Gordon Smith
Norman Smith

ADDRESS

Kansas City, Missouri
Kansas City, Missouri
St. Joseph, Missouri
Chicago, Illinois
Chicago, Illinois

New York City, New York

. Mountain Home, Arkansas

Dallas, Texas

Wallace, Idaho

Spokane, Washington

San Clemente, California
San Francisco, California
Kellogg, Idaho '

6. The Bylaws of Golconda shall be amended and said

Bylaws attached hereto as EXHIBIT D shall be the Bylaws of

Golconda.

7. Upon consummation of the merger herein provided

for, Golconda shall possess all the rights, privileges,

powers, franchises and immunities as well of a public as

of a private nature, and be subjJect e all the liabhil

wties,

restrictions and duties of Astro, and all and singular, the

fights,'privileges, poﬁérs, ffan;hiées and immunities of

Astro, and all property, real, personal and mixed, whereso-

atra~ 1nn=rnd, and all danrs due ra AStro o whaACtever account,

a1 h_t_\ -.'-,ﬂa_f'_(:\r‘ fm Ol arala aT‘\le ~ 11 ")‘(‘n'\'.’\“'r"_

ri-htsg,

privileges, powers, franchises and immunities and all and

every other interest shall be thereafter as effectually

tace oroparty of Jolcndn

.o . . - e s . Yo ea . . . - -
(S R A N Letaoaned G e

title to any real estate, whether by deed or otherwise,

vested in Astro shall not revert or be in any way impaired
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by reason of this merger, provided that all rights of
creditofs and all liens upon property of Astro shall "be
preserved unimpaired, limited to the property affected by
such liens at the time of this merger, and all debts,
liabilities and duties of Astro shall thenceforth attach

to Golconda and may be enforced against it to the same extent
as if said debts, liabilities and duties had been incurred

or contracted by it. | .

| If at'any time Golconda shall consider or be advised
that any further assignments or any things are necessary or
desirable to vest in Golconda, according to the.terms hereof,
the tifle.to anj property, rights, privileges or franchises
of Astro, the officers and directors of Astro last in office
shall and will execute and make all such proper assignments
and do all things necessary or desirable to vest in and
confirm.to Golconda title to and possession of all such _ ——
properfy, rights, privileées and ffanchises, and otherwise

to carrv ot the nurnacas nf this Plan and Aeroerment nf Maroar,

-~ — e —.....8 —_Golconda_reserves. the_rijght to amend its Articles

ﬁh—-'t-.- . 3
ey mmm b il v e s - e - -~ - - e - .-

1canu, zand ali riguis confecred upoi :uocknblaers nerein are
subject to this reservation.

9. 1If the merger contemplated hereby is.not consum-
mated LorY any reason whausoeves, cher all axpenses incucrcad
in connection with this Plan and Agreement of Merger shall be

borne by the respective company that incurred the expense.
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10. All outstanding options, agreements, warrante
and other rights to purchase or otherwise receive shares |
of the common stock of Astro shall continue in effgct
without change, except that they shall be convertible °
to the common stock of Golconda in accordance with the

ratio set forth in paragraph 4(c) above.

11. The boards of directors of Astro and Golconda
reserve the right by mutual agreement, to amend, alter, change
or repeal any provision contained in this Plan and Agreement
of Merger so as to facilitate the performanée thereof; pro-
vided'howgvér, that nuo amendment shall subsﬁaptiglly change
the terms of thié Plan and Agreement of Merger as set.foFth in
paragraph 4 hereof. _ | '

12. The namé of the corporation sﬁall be changed to
Golconda Corporation. _

-”.13; Golconda's principal plaqe of business_qhéll be
located in Chiéégq, Illinois,.subject,.hoﬁever, to_transfér
to such other place or pnlaces as the board of directors may

determine. lniclalily, Cne reglSieieu OLiLiCe UL Lhe Curpuracivu

- L IE T ST Y ., e _ vy L -~ oy B .. . ~ N
. . o Lt T * - - - e - . e

sula YUueiled pl.'u-_' fhilae. e e e s e e ol
difeétors may determine.

1l4. This agreement is subject to necessary approvals
fron regulatory sgenclas, 17 .ny, [ onluding oo Sacuritioan

and Exchange Commission, if such approval be required. This
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Agreement is also subject to approval by banks, insdrance
companies and other parties, if such approval is requ£¥ed.

15. Golconda shall, by supplemental indenture
satisfactory to the trustee, executed and delivered to the
ﬁrustee by Golconda, expreslly assume the due and punctdal
payment of the principal of (and premium, if gny) and interest
on all the subordinéted debentures issued by Astro under the
Indenture dated January 1, 1970, accérding to their tenor,
and the due and punctual performance and observance of all
of the covenants and conditions of said debentures to be per-
formed by Astro.

In addition, Golconda shall, if required, assume in
writing the payment of any obiigation of ascro's notes or

other -written. instruments. . o . .

Al

16. The boards of directors of Golconda and AE:fB"

- . - - . - - P iy

Qi b iCve Shie &bt ) Uabwe WiHiknswlniVeawwe Mo T s v whitdwd o mtiae

and Agreement of Merger-and prior to the closing thereof, by
#ha imfar serian: A% botk hoards tn abar?anTeaid Plnn and
Agreement of Merger. . ' ~-

17. Prior to the shareholders' meetings Golconda

L

- e — - O I - P T -
and AGOTO. Sl1alL Tew21LYr S 0.1...--\)& P VTS TAD W R RN ¥ ot el S ar )
R

b s

41

counsel that this Plan and Agreement of Merger is a tax free

reorganization under the Internal Revenue Code.

- ——— s ——
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18. Pending the closing of this Planiand;Agéeemeﬁt of
Merger, neither corporation, without the comsent ot the other,
shall effect any change in its capital structure nor declare any
aividends except at the annualized rate prevailing in 1969, nor
effect any transaction or agreement out of the ordinary course
of business invoiving more than 107% of its assets. Notwith-
standiné the foregoing provision, Astro may proceed with the
liquidétion and transfer of its Pafis, Illihoih, piaht and the
.sale or lease of any surplus real estate resulting from such
transfer, and may proceed with the execution of a mortgage in
the amount of $3,000,000 on its Peterson Avenue property and
-may proceed with the sale of the property adjoining the Peterson
Avenue plant, and Goiconda may proceed with the finalization of
the reorgauication 0F Daris Ol wis PUISLIIY and ful piloparty of
| itqﬁsg@gidia:ie;_into Al{sg Consolidated Mines, Inc. and with

its participation in the operating agreement between Alice Con- .. _ ..

ealfAdasad ¥iaaa Temn  ~a=Ad Uanla Windima Ner=mnanar

m—.. 19.._Golconda agrees that it may be served with process
in the . lates Of Illincls GnG ~eiawale 1l any- PYroCeduling ror cne
enforcement of the rights oi creditors or Jdissanting sharenolders

in the same manner as the service of process may now be effected

20. It is contemplated that upon completion of the Plan

and Agreement of Merger, Golconda will make application to the

-9-
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and obtaining approval of all regulatory bodies. o -

Securities and Exchange Coxmission ror wl:nérabax of its registra-
tion as an investment company under the Investment Company Act
of 1940.-
21. The mode of carrying this mefger into effect is
as follows:

(a) This Plan and Agreement of Merger shall be
submitted to the shareholders of Astro and Golconda, as provideé
by law, and shall take effect upon the_approval or adoption |
thereof by the shareholders of Astro and Golconda in accord-
ance with the laws of the States of Delaware and Idaho; pro-
vided, however, that for all purposes, the effective date of
the merger shall be the date this Plan and Agreement of Merger
is filed ia tue ofiice of tha Sazreatay ol State of Idaho.

\b) Both parties will cooperate in filing with -

(¢) This Plan and Lgreement of Me‘ger may be

=i 8bandoned.at any-time-prior-to its approval by the share- . - . ..

- ——p

NULURTS Oa LIt COLpueulaliv, wy wlllos cunssat Vi sombhU
and Goiconda.
22, This Plan and Agreecment of Merger may be executed
TRSaT U wov2 cosunternavis, nclh of viiich shall ba decaed an
original, but alli of which together shall constitute one and =

the same instriment.
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IN WITNESS WHEREOF, the parties to this Agreement,
pursuant to authority duly giveﬁ by their respective hoards
of directors, -have caused these presents to be executed by
a majority of the directors of each party thereof, and the

corporate seals affixed.

DATED: April J§, 1970.
ASTRO CONTROLS, . INC.

; : ;\. . | | ay_2227c;c/i;

= --N--Iueas -Pr‘s«len-tﬂ J. Coen
4 Chairman pof the Béard
b ) A D

Dan1e1 L. Brenner, Director

;5 ‘////L'//ﬂ

J’H’/J Eoen, Director

" . ' hael Kkhouse, Director L
T . . . . .. . ". | ( fzéﬁ/\lﬁ . —-.'.-_'".'

I/Ray Dunn, Dlrector

s

.-

e i -__..._"...._._......__... N Albﬁf‘f S;\Ke@n//nprector I

o

Robart 7 Kepin,-uireccor

oy
! 7 ’ ) :"" J ( k_, L/
L. N. Iucas,‘Dlrector

L.(. \A\ R LTJ;; —
A. D, Martin, Director \

e - e ——— .. g ————
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.« . f . } Y——g \
’/,_\\ [y L — e —ie - - B
: John M. Stogin, ‘Dxrector \\

/ Jf/“j—‘\/ 7 Wf\r

Zi :rt W, Thomson, pIrec
. kdwin B, Wf*ght{’DiQECtor

. ' *,
gy

) \ O . . . . : .
S R / / :
Albern W’ Thomso1, Secretéry

v

GOLCONDA MINING CORPORATION

\

T - Tt ]r'_.' . Tee-1 N TﬁréctanﬂOﬁneej‘
19/0

Not a director as.ot April leo

/
o

Walter L. 31y, Direh;or
5

A s —r

Dlrector

Nonmran M. u.nz...n,

B TS

— e ———— - —
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T

f

=\ \ |‘Y—_—;tt$t7 -----

John Ml‘Stogln,‘Director \\

B art W’ Thomizjzgzzzég%z?

Edwin B, Wrightffvigéétor ]

YUY

o ;‘ Albert W. “Thomson, Secretéry
T LyOI,' \ GOLCONDA MINING CORPORATION
BTN .
’ . - I ' - ;///// ety o l/,/c,//t(/ /u‘f//-r.
imeime e . B Wray Feiyherstone, tos
S s T i e ﬁ?'+ée].-n{rectnr7nnm1nee) ) T
Not & director as ot April L6, 1vy/u
Walter L. 31y, Diieg;ﬁr' e
t," .
(SEAL) lNormpan ©ti. Smit n, Dlrector
Attest
D, L Hess, Sécretary
-m-
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The Plan and Agreement of Merger having been executed
by all the Directors of Golconda Mining Corporation, an Idaho Corporation,
and by a majority of the Directors of Astro Controls, Inc., a Delaware
Corporation, and having been adopted separately by the stockholders of
each corporation in accordance with the provision of Section 30-152 of the .
General Business Corporation law of Idaho and Section 252 of the General
Business Corporation law of Delaware. The President and Secretary of
Golconda Mining Corporation being duly authorized so to do execute this
Plan and Agreement of Merger under the corporate seal of said corporation
this 4th day of September, 1970. The President and Secretary of Astro
Controls, Inc., being duly authorized so to do execute this Plan and Agreement
of Merger under the corporate seal of said corporation this __Llﬁ\day of

September., 1970,

. ) _ GOLCONDA MINING CORPORATION

Ty / -
. -l - \ \
'I. ' : By \//_;', l."//l' ,’ ‘[ .{v/ Z 7 ",\‘flb é / : -
X ’ T President ‘

AR R R By, Lk <X/Noad

ASTRO CONTROLS, [MN(,

e mc_m

O R T e
Secretary

pait
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STATE OF IDAHO )
: ss.

County nf Shoshone )
" On this 4th day of September, 1970, personall.y came before me, a

Notary Public in and for the County and State aforesaid, WRAY -

FEATHERSTONE, President and D, L, HESS, Secretary, respectively,

of Golconda Mining quporation, an ldaho corporatioﬁ, and one of the

corporations described in and which executed the foregoing Plan and

Agreement of Merger, known to me personally to be such, and they, as.

such President and Secretary respectively, duly executed said Agreement

before me, and acknowledged the agreement to be the act, deed and agreemenf

of Golconda Mining Corporation, that the signatures of the Presidént and

Secretary of the corporation to the foregoing Plan and Agreement of

Merger are in the handwriting of the President and Secretary of Golconda

Miring Corporation, that they hawve -he auth(‘:rif.';.'.tn axerutas the sa=—.v n hehalf

of the stockholders and the corporation, and that the seal affixed tlereto

.-.-_.._. - . - et . . . - - —*
is the corporate seal of the corporation, _ ot
di0 MUALISED Walka KWy 4 iV b sile Vil Dn e etay cemeens - Semn v.. v::..-c ..‘.-.\.
“dayand year first aforesaid,” T — o mITmronoaTmonG oDl om Tomem il
Notary Public in and for the State of =

Idako. Residing at Wallace, Idaho,

‘I‘ 4

My commission expires:
October 28, 1972
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STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

On this 11th day of September, 1970, personally came
before me, a notary public in and for the coun;y and state
aforesaid, L. N. Lucas, president of ASTRO CONTROLS, INC., and
Albert W. Thoméon, secretary of ASTRO CONTROLS, INC., a Delaware
corporation, and one of the corporations described in and which
executed the foregoing Plan and Agreement of Merger, known to me.
personally to be such, and they, as such president and secretary,
duly executed said agreement before me, and acknowledged the
agreement to be the act, deed and agreement of ASTRO CONTROLS, INC.,
that the signatures of the president and secretary of the corporation
to the foregoing Plan and Agreement of Merger are in the handwriting
of the president and secretary of ASTRO CONTROLS, INC., that they
have the authority to execute the same on behalf of the stockholders
and the cornoration, and that Iy <22l :7Fixed rhoveto is tho
-corporate seal of the corporation, and the facts stated therein

B R T

are true, = - .. : =Skl

IN WITNESS WHEREOF, I have hereunto set my hand and seal

Or ofrice the day. and yedr rirsi artoresdidu.
".."_‘——..._—_..‘_ e ST L L T T e T el deniitie =T, —_— . . - ._..;'___ - .. L TR T ....'_.'..-. St "__‘_.....'.T.J..__._. Fpm—

1

. S

-
-

Notary Fublic in and for the State
of Tllinois. Residing in Chicago.

My commission expires:
January 22, 1974
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.. electropneumatic components ad assemblies, precise instrumentation o=

—.tYP@S OI CONTroi 4eviCes, LeguiallLs, vaives, weitiiy Cevavcs, a.ad
“""any other devices of electric and/or mechanical nature. b :

EXHIBIT A

AMENDED ARTICLES OF INCORPORATION

OF

GOLCONDA CORPORATION

ARTICLE 1: The name of the corporation is GOLCONDA

CORPORATION.
ARTICLE 2: The registered office of the corporation

is in the City of Wallace, County of Shoshone, State of Idaho.
ARTICLE;3: The duration of the corporation is perpetual.
ARTICLE 4: The purpose or purposes for which the corpora-
tion is organized are:

To buy, sell, design, engineer, manufacture, create and
repair special machines, machine parts, jigs, tools, dies, fixtures,
precision parts, and any other product in any manner similar thereto.

To manufacturas, assemblz. buv, s211, hire, install!, re-
search and develop, distribute or dispose of electromechanicsl
components and assemblies, guidance components and assemblies,
components ‘and’ assemblies and all kinds of goods, wares, merchandise, 3z
manufactures, commodities, machinery, tools, supplies and products, i
appliances, devices or equipment, of every kind and nature.

, .
1O Qeslgn, deveiup, ldiiu-accoucc, ML Ve AL AS e Ve mniwD

To design, develop, manufacture, ouy or market fooa serv.ny
Qevinws d.. avesailovd SoCaawa.., WY ULl 1oL L_, <lsplal L,
refrigerators, serving counters, warming cdevices, carbonators, dis-
pensers of liguids or semi-solid foods, ice cream makers, coffee
makers, utensils and other devices used in the preparation, storage,
serving and clean up of food or other materials used or consumed by
hurizns, Gorerally <o encare in znd cordunt any form of manufactyr-

g DY mereantile smtarorisc
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To locate, buy, acquire, own, enter, lease, sell, convey
and deal in mines, and mineral lands of every kind and nature and
descrirtion, also purchase, locate or otherwise acquire, own, enter
or leasz, sell and deal in mill sites, water rights and terminal
facilities; to work, prospect, or develop mines and mineral lands
of cvery nature or description, either for itself or for other
ccmpanies, corporations or individuals upon such terms or for such
re-uneration a3 it shall deem £it and proper and to accept, take
and hold mineral lands of every nature or description, either as
an entirety or any interest in the same: to hold, purchase or
otherwise acquire or be interested in, and to sell, assign, pledge
or otherwise dispose of, shares of the capital stock bonds, or
other evidences of debt issued or created by any other corporation:
whether foreign or domestic, and whether now or hereafter organized;
and while the holder of any such shares of stock, to exercise.all
the rights and privileges of ownership, including the right to vote
thereon to the same extent, as a natural person might or could do;
to do everything that may be necessary or proper in the conduct of
its business in the way of locating, prospecting, developing,
acquiring, buying and selling mineral lands and mining claims of
every kind, nature and description, and working such mines and
the production of ores and minerals therefrom, and in the reducing
such ores and minerals to the most merchantable value, and in doing
the same, to contract, build, buy, sell, own and operate all
necessary mills, smelters, machinery, roads, railroads, tramways,
ditches, flumas, and such other property as shall be fit and
necessary in carrying qQut tihe objecca herszin stortad; te uweit, hav,
lease mines and mining property of all kinds and property of every
kind and nature and description, useful and necessary in operating
and maintaining the.same, and in reducing the ores and in refining .
the minerals taken therefrom upon commission, whether such commission -
be paid in money or otherwise; to erect buildings, operate saw-mills
and engage in trade of every kind both in stores and prov151ons,

I, Y Athe s hpmamemank gt mn “ma? WiV Adme anAd anmainasvine,

Lot nd mtaa? - —_J -~-—-nvq -
- = gas e, .- - -

i P aaHEGSF'a deneral m1n1na, millinq and smeltinq business.

1 -—-‘-ﬂf-a_ S R e T, O PO B e any a1 411
frunchlses uqczul and bereifici2i for tne prosecuzivan of bLie fuwwrinoass
of this corporation.

To exercise the right of eminent domain according to law
and condemn and acquire rights of way for tunnels, shafts, hoisting
LOTKS3 . o3, cuts, Jitchian, manain, ranacaion, ;“, o> Un Bo RN KN IFT R
Gains, foad, sailrsads and ooas e S 10N aldaane, - AR UG K o1y Je AP LU

for the uses and purposes and oogects of this corporation and do all
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things incident to the general business of this corporation in
the State of Idaho, in the other states and territories of the
United States and elsewhere, that this corporation may desire

or conclude to do business.,

: To buy and sell ores, bullion, metals, minerals and con-
centrates, and all other materials and supplies, and to reduce ores
and minerals for pay. )

To acquire, and pay for in cash, stock or bonds of this
corporation or otherwise, the good will, rights, assets and property,
and ot undertake or assume the whole or any part of the obligations
or liabilities of any person, firm, association or corporation.

To acquire, hold, use, sell, assign, lease, grant licenses
in respect of, mortgage or otherwise dispose of letters patent of
the United States-or any foreign country, patent rights, licenses
and privileges, inventions, improvements and processes, copyrights,
trade-marks and trade names, relating to or useful in connection
with any business of this corporation. :

To acquire by purchase, subscription, or otherwise, and to
receive, hold, own, guarantee, sell, assign, exchange, transfer,
mortgage, pledge or otherwise dlspose of or deal in and with any of
the shares of the capital stock, or any voting trust certificates
in respect of the shares of capital stock, scrip, warrants, rights,
bonds, debentures, notes, trusts receints, and other securities,

ligat:iorns, choses in action 2nd evidarces of indebtednea. ~r ingor-
est issued or created by any corporations, joint stock companles,
syndicates, associationsg, firms, trusts or persons, public or pri-
.vate, .or.by the government of the United_States of. Amer;ca, or by
any foreign government, or by any state, territory, province,
municipality or other political subdivision or by any governmental
agency, and as owner thereof to possess and exercise all the rights,.
marrara and arivileaes af nwnershin, includina the riaht to execute
ronsents and vote therenn. and to do anv and all acts and ru.inas
._hecessary or advisable for the preservation, protectlon, 1Mprovement

and enhancement in-value thereaf

Tn horrow ~* vraise mone-re foar anv of +he nurnnses nf t-a
corpoiwiinn and, frow Til2 Lo CLMe WitNouo Linid &8 U amsdat, o -
draw, make, accept, endorse, execute and issue promissory notes
drafts, bills of exchange, warrants, bonds, debentures and otHer
negotiable or non-negotiable instruments and evidences of indehbted-
ness, and to secure the payment of any thereof, and of the interest
thereon by meortgage upon or tladua, conavevance or assigament (-
cvust o the whole or any pasc ¢f thy propertry of "he corporzan. .

vy
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‘whether at the time owned or thereafter acquired, and to sell,
pledge or otherwise dispose of such bonds or other obligations
"of the corporation for its corporate purposes.

To purchase, receive, take by grant, gift, devise, bequest
or otherwise, lease, or otherwise acquire, own, hold, improve, em-
ploy, use and otherwise deal in and with real or personal property,
or any interest therein, wherever situated, and to sell, convey,
lease, exchange, transfer or otherwise dispose of, or mortgage or
pledge, all or any of the corporation's property and assets, or
any znterest therein, wherever situated. \ .

. .To enter into partnership or joint venture agreements
with other corporations, partnerships or individuals.

.In general, to possess and exercise all the powers and
privileges granted by the General Corporation Law of Idaho or by
any other law of Idaho or by this document together with anv powers
incidental thereto, so far as such powers and privileges are necessary
or convenient to the conduct, promotion or attainment of the business
or purposes of the corporation.

The business and purposes specified in the foreqoing clauses
shall, except where otherwise expressed, be in nowise limited or
restricted by reference to, or inference from, the terms of any othar
clause in this document, but th= busin2ss aand puresses svecified in
each of the foregoing clauses of this article shall be: regarded as
1ndependent business and purposes.

f ARTICLE 5. The total number of shares of stock Wthh

Golconda shall have authority to issue is eight million, five hundred

thrngand (8,800 NNNY of whirh aarap miylidian, £iuve mundred fhnn:anﬂ

[ ——

(7,500, '00) shares 'shall’ be common stock without par value and

fae =217 3maa 1 AAA AAAY 2RI e mmmrre s I A e R T A § gFmatr W-eito o
a par value of $1.00 per share. All such shares shall be fully paid
and non-assessable.

BAach sharvs of nen¥ s vad arpse of Matems1a 3hnll Py acnvactible
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into one and one-half shares of the common stock of Golconda: pro-
vided, if during the next siiﬁy (60) trading days followirig March 24,
1970, the closing price of Golconda common stock on the Pacific Coast
Exchange is $14.00 per share or higher for ten (10) out of.any
fifteen (15) consecutive trading days; then each share of preferred
stock of Golconda shall be convertible ;nto one and four-tenths
shares of the common stock of Golconda, upon surrenderlto the
corporation of the certificates of convertible preferred stock so

to be converted, duly assigned in blan for transfer. No adjustment
of dlvzdends will be made upon the exercise of the conversion
privilege.

‘Golconda shall-not be required to issue fractional shares
of common stock in exchange for shares of its convertible proferred
stock. If any fractional interest is due any holder of its preferred
stock, the Board of Directors of Golconda may at its election (i)
issue non-votxng scrip for such fractional interest in such: form as_ .

the Board of Directors may determlne, which. scrlp shall be exchange-' -

allas within o -\Qrfﬁa_ AF Ama wenay FAllAawina +hoe Ante Af {te 1,0.',_:\10'

——n-together-thh—other-scripv for -one_or.more- full shares of ¢ommon . ..o -,

. C o o - M -
o~ WA iy o dm \a.o.[ yu: mes wmilte it med weaois e A - -t --.-...~AA». i b e

valuz of such fractional interest, calculated to the nearest cent,
computed on the basis of the last reported sales price for such
common shares on the Pacific Coast Exchange on the date of conversion.

Tne holders of the convertible srafe-red stock shall pe

— e e - C em i e s e s
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entitled to receive, when and as declared, dividends at the rate of

$1.00 per share per annum payable quarterly. The dividends on the

said preferred stock shall be cumulative and shall be payable before

any dividends on the common shall be paid or set apart. If in any

year, the dividends declared and paid upon the said preferred stock

shall not amount to $1.00 per share, the deficiency shall be payabie

before any dividends shall be thereafter paid upon or set apart for

the common stock; provided, however, that whenever all cumulative

dividends on the said preferred stock for all previous years shall

have been declared and become payable, and the accrued guarterly

installments for the current year shall have been declared, and the

corporation shall have paid such cumulative dividends for previous

‘years, and such accrued quarterly installments, or shall have set

aside from its surplus or net profits a sum sufficient for the pay-

ment thereof, the Board of Directors may declare dividends on the

" common. stock payable then or thereafter out of any remaiﬁing surplus

F-TagsetsTas wellTas-divid

or net profits.

The ~onvertihle nrevarvod zhavea ghall ha ?raFn?vnH ae +~

- e w ke meaa © e e .

ehdé; asjéf6;;351d,'and upon Ehéfdissolution."

1ieiAssinn Ar vipdAin~ v Af =" - AmgrmArs " - B B I e

preferred shares shz2ll be entitled to receive and be paid for each

said preferred share, out of the assets of the corporation (whether

canizal or surplus) S$42.00 pir o afsse vhowe oich rrant is veluntace

or $37.50 per share where such event is involuntary, plus an amount

Golc - CDA dm - 0777



equal to dividends accumulated and unpaid thereon, whether earned
or declared or not, before any distribution of assets sh;il be made
. to the hﬁlders of common shares, but the holders of said preferred
shares shall not be entitled to further participatioq:in such dis-
tribution, and the.holders of the common sﬁares‘shall be entitled,
to the exclusion of the holders of said preferred shares, to all
assets of the corporation remaining after payment to tﬁe holders of
the said preferred shareﬁ of the full preferential amount aforesaid.
Neither.a consolidation nor merger of the éorporation with
or into any other corporatidn, nor a merger of any other corporation
into the corporation, nor the purchase or redemption of all or any
part of the outstaﬁding shares of any class or classes of stock of
the corporation, -nor the sale or transfer of the property and
business of the corporation as or substantially as an entirety, shall
be construed to be a liguidation, dissolution, or winding up of the
cofﬁoraﬁibﬁ within the meaning- of the foregoing provision§.¢ T
| The holders of the convertible preferred shares shall be’
entitled to one vote for each share held ana shall have the nower -
TS vote Cumilatively Fof the election of-directors.” The said pre-—:
ferrast chavrae and +no comma~ chares shall vr-a farether -« one rlass,
The corporation, at its option to be exercised by its Board
of Directors, may redeem in whole or in part the convertible pre-

terrad sharas at any time af*ac “av §, 1974, at $37.50 ner share,

‘plus an amount equal to dividends accumulated and unpaid thereon, -

-] -
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whether earned or declared or not. Payment of the redemption
price of the said preferred'sharés shall be made in cash. Notice
of such redemption, stating the redemption date, the redemption
price and the place of payment thereof shall be given by mailing a
copy of such notice at least thirty (30) days prior to the date
fixed for redemption to the holders of record of the said preferred
shares to be redeemed at their respective addresses as the same
appear éﬁ.thg bocks of the corporation. If such notice of redemption
shall have been dﬁly given and if on or before the redemption date
specified in such notice all funds necessary for such redemption
shall have been set aside so as to be available therefor, then not-
withstﬁnding that any certificate for said preferred shares so
célled for redemption shall not have been surrendered for cancella-
tioq, the shares reprasented thereby shall no lonter be dezmed
outstanding, the right to receive dividends théreon shall cease to
accrﬁéhfrom and after the date of redemption so fixed and all rights ...
with fespéét ésﬂéﬁéh préferred shares so called for redemption not |
tharatnfnvye avnivraed chall forthwicn AN SUCH TedemMOLLION Gdle ClaNe

" “and ferﬁinate?*eiéépi*only-the right of the  holders thereof to
wamadeean tha cmanpg cacchla wec- radamnsi A +harent | bhne writhanr
interest.

Cbnvertible preferred shares which are redeemed, purcnased

<r orharwise scquirad by the cr.n:r-.-orrz-‘.:i.r"'-. shali e emancollad an? N0l

not be reissued.

—————— i 4 o uw
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In case the corporation shall at any time or from time
to time subdivide the outstanding shares of common stock into a
greater number of shares, then with respect to each such subdivision
the number of shares of common stock deliverable upon'cdnversion of
each share of convertibie preferred stock hereby designated shall
be increased in proportion to the increase resulting from such sub-
division in the numbér of outstanding shares of common stock; and
in case the corporation shall at any time, or from time to time, combine
the outstanding shares of common stock into a smaller number of
shares, then with respect to each such combination the number .of
shares of common stock deliverable_upon the conversion of each share
of convertible preferred Stock hereby designated shall he decreased
in proportion to the decrease resulting from such combination in the
nunber of outstanding sharos of comnon stock.

In case, prior to the conversion or redemption of the con-
_verﬁible prefefred stock, the corporation shall Eé'récépi;aiizéd by -
-reéiéﬁsifyinq its outstanding ‘common stock into shares with a -

AL ELfnvmant wmave ra3lna Av 2hal1l +havazflar rarlaced frr arvy ench gharac

in like manner., or the corooration or a successor corporation shall

LI P cem mmmsmms oD me aliciaes 2T T an gphgd 2o 3YY (ke am

any successor corporation's proverty or assets to0 any other cornoration

or corporations, the holder of the convertible preferred stock shall

e a e A S e - . g} SO L e Cermmen s e e da . P PO
taRCRAaltar havae the right ¢ 260 ari fursusse o0 and on che coot. and

conditions and during the time specified herein, in lieu of the shares
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theretofore convertible, such shares of stock, securities or assets
as may be issued or payable with respect to, or in exchange for,
the number of shares theretofore receivable upon the conversion of
the said preferred stock had such recapitalization, consolidation,
merger or conveyance not taken place; and in any such event, the
rights of the holder of said preferred shares to an adjustment in
the number of common shares into which said preferred stock is con-
vertible shall continue and be preserved in respect of any stock,
securities or aséets which the holder of said preferred stock is
thus entitled.

In the event:

(A) The corporation shall take a record of the
holders of its common stock for the purpose of entitling them
to receive a dividend otherwise than in cash, or any other
distribution in respect of the common stock (including cash),
pursuant to, without limitation, anv scin-cff, split-off or
distribution of the corporation's assets; or

(B) The corporation shall take a record of the .
holders of its common stock for the purpose of entitling them _.=--

to subscribe for or purchase any shares of stock of any class’ -
or to receive any other rights; or '

b B I T -~

\C) O: dny »—’Lu‘iu;.:;v;.-;dn 7 N eeal LOLTANL fie CT
other reorganlizdatiluil Vi uie Capieaad p\.u\.;_u- [orS: \-UL:—V‘.\—\--UA ’

S consolldation or-  merger of the corporation with or-into-another-— -

mee e meieim o AT At mia ssvabaa ki alTTy 21T AF Fha

e

assens of the corporulLon, or -

(D) Of the v.luntary cor .ivclalmary dissoiucion,
liquidation or winding urp of the cornoration;

then, and in any such case, the corporation shall mail to the holders

- I R R BRI
LR RN

[ N RO < K Cte sl PO - ~ s

arral 3 m e e e I N 1 P

2 .
= RV L [ RS B B A

such record date, a notice stating the date or expected date on which

LS 001747
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a record is to be taken for the purpose of such dividend, distri-
bution or rights, or the date on which such classification, re-
classification, reorganization, consolidation, merger, conveyance,
dissolution, liquiﬁétion, or winding up is to take plaééy as the
case may be.
In case the corporation, at any time while convertible_

p&eferred stock shall remain issued and outstanding, shall sell all
or substantially all its property or dissolve, liquidate or wind up
its affairs, the holder of said preferred stock may thereafter re-
ceive upon conversion thereof in lieu of each share of common stock
of the corporation which such holder would have been entitled to
receive, the same kind And amount of any securities or aséets as may
be issuable, distributable; or payable upon any such'sale, dissolution,
ligquidating or winding up with respect to each share of common stock |
of the company. |

: = ARTICLE 63 - At .all electibns of directors of Golconda,  --—
each common and canertible preferred stockholder shall be entitled
to as manv votes as shall emual the numbar af watae wvhirh (evcent
for~su9h;provision-as~to cumulative voting) he would be entitled to
CAS L ~ve LS BACULLVI. Ve Mdewe ..o ;..-.._;. T e |
stockx maltiplied by the aumser ol ircdcess to D2 stecesn, and he wmay
cast all of such votes for a single director or may distribute them
among the number to be voted fbr, or for ény two or more of them as

2o may swes f£it,

-11-~ o -
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ARTICLE 7: No common or preferred stockholder of Golconda
shall by reason of his holding shares of any class have any pre-
emptive or preferential right to puréhase or subscribe to any shares
of any class of the corporation, now or hereafter to be authorized,
or any notes, debentures, bonds, or othar secur%ties ‘convertible into
or carrying options or warrants to purchase shares of any class,
now or hereafter to be authorized, whether or not the issuance of
"any such shares, or such notes, debentures, bonds orlother securities,
would adverselyqufect the dividend or voting rights of such stock-
holder, other than such rights, if any, as the Board of Directors, in
its discretion from time to time may grant, and at such price as the
Board of Directors in its discretidn may fix; and the Board of
Directors may issué shares of any class of Golconda, or any ﬁotes,
debentures, bonds or other securities convertible into or carrying
options or warrants to purcﬁase shares of any class, without affnrring

any such shares of any class, either in whole or in part to the

existing stockholders of any class. o } . . f_.

ARTICLE 8: In furtherance and not in limitation of the

e nee I . T T P M LL-. n--..:l -~ ﬁ...-.._.-.... - ﬂn‘!a--.-—'!q -
e - —— et e m e i e omsa = e—, weo JRp— — e m e e = - - - -
- - . - L. . .
- - - - -— :

svnracslv autharizad: =

~. T . R aE- R K ) SV cq A /et - a.

except as otherwxse pron¢ue€ for in +he by-laws.

To authorize and cause to be executed mortgages and
liens upon the real and personal property of Golconda.

To set avart »ur or any 2f the iuad: of Cnleanda
available for divicdends a reserve or reserves for any proper

i
4l

. =12-
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. purpose and to abolish any such reserve in the manner in which
it was created. ;

By a majority of the whole Board, to designate one
or more committees, each committee to consist of two or more
of the directors of Golconda. The Board may designate one or
more directors as alternate members of any committee, who may
replace any absent or disgualified member at any meeting of
the committee. Any such committee, to the extent provided in
the resolution or in the by-laws of Golconda, shall have and
may exercise the powers of the Board of Directors in the manage-
+  ment of the business and affairs of Golconda, and may authorize
the seal of the corporation to be affixed to all papers which
may require it; provided, however, the by-laws may provide that
in the absence or disgnalification of any member of such com-
. mittee or committees, the member or members thereof present at
any meeting and not disqualified from voting, whether or not
he or they constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the
place of any such absent or disqualified member.

When and as authorized by the affirmative vote of the
holders of a majority of the stock issued and outstanding having
voting power given at a stockholders' meeting duly called upon
such notice as is required by statute, or when authorized by
the written consent of the holders of a majority of the voting
stnck issued and outstanding, to s211, l2ase or exchange al =r
substantially all of the property and assets of Golcond:s, ia-
cluding its good will and its corporate franchises, upon such
terms and conditions and for such con51deration,_which may
"éonsist in whole or in part of money or property inéluding sharées. -
- of stock in, and/or other securities of, any other corporation
or corporations, ac its Board of Directors shall deem expedient
and for the best interests of Golconda.

S30NA A Nvdiba 5; llc¢\-¢kllyb UJ- auu&-nuu.a.ue;a llldy we ll#&u W.LLALJ.AI

- eemm il meiem = e L . — e - — e e ——— ——- . . - - . - e =
ommn T T e ee = il et wmm e amnca e om e = RPN - -~ JLu e .. e -

A selphact LUn Plhabe A€ PIabta e 2%a Yar VYol meas caremve?! 3L [ T R
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statutes) outside the State of Idaho at such place or places as may
be designated from time to time by the Board of Directors or in the

tagrm Y e = - s T —_—— e . . X . .
cv=lows of the cornoration. Ziactionz 3T dirazines nrad noe Lo s

written ballot unless the by-laws of the corporation shall so provide.tf
=13~
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ARTICLE 10: The corporation reserves the right to amend,
alter, change or repeal any provision contained herein in the manner
now or hereafter prescribed by statute, and all rights conferred upon
stockhoidera herein are granted subject to this reservation.

ARTICLE 1l: All outstanding options,'agréements, warrants
and otﬁer rights, to purchase cr otherwisé receive or acquire shares

of stock of Astro Controls, Inc. shall be deemed options, agreements,

.warrants, or other rights, as the case may be, to purchase or other-

wise receive or acquire under the same circumst;pces a number of
shares of the common or convertible preferred stock of Golconda at
the applicable exchange ratio. |

ARTICLE 12: The business of the corporation sha11=bé
managed.by a Board of Directors elected by the shareholders at any
annual or special meeting of shareholders. Directors of the cor-
poration need not be shareholders. The number of such directors
shall:befnoé less than teg;(IO)_nor more than_fifteen (15) .- The -

exact number of directors shall be fixed by the by-laws of thé o

PO R XTe snamicmme fa hta Taaed e € M e mbaen =l %Y A 5{1‘1-.,:‘

Cllpodacll.t, “ewanTlT3 IO 24

by the remaining members of the Board and each person so elected

snali pe a dlrecvtor OI THe CULPOLACLUM Uiltll hio, SULCGEISUL Siluial

‘have been elected,

~14-
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o T EXHIBIT B
N C _ .
Caee ~ ASTRO CONTROLS INC. AND sunsmmmEs
. CONSOLIDATED BALANCE SHEET .
November 30, 1969 : .
ASSETS
TS . .
CUS:ZITTASSE ................................................................................................................ - $ 1,472,6C0
Commercial notes—at cost (whlch approxlmates market) .......ccoeecnevenneinrnenens 450,000
A ts receivable : . o
cior"]x?le less allowance for unccllectible receivables of $49, 900 .............. 7,035,948 . -
}'ud\.ral income tax refund ............... peerereoearerstnesenaee sereeensenagansenias sos 199,482
Inventories (NOte B) ...oo.ocoivviemrnreriiiieerincirsrcsnsr s snisnesresesssasessesaonis sorsrererasarene 15,795,664
Prepaid expenses and sundry deposits .............ccrvniireneiaennns verevnnes frrsrnasins 95,997
Tota] current assets ..............cocooviiieiiiiinennnan lted‘d ............. e 256,045,691 .
PROPERTY, PLANT AND EQUIPMENT——AT CoST, less accumula e- ‘
preciation and amortlzatxon of $8, 224 291 (Note C) rens st s beesanes : 7,176,522
OTHER ASSETS oo .
Excess of cost over underlying equity of net assets acquired
(Note A) .. . vemorevenns 4,374,476 .
SURALY st : eesneene 694,705
' . ' L $37,290,394
LIABILITIES AND STOCKHOLDERS’ EQU’I’I’Y
CURRENT LIABILITIES _ o
: Notes payable . , - . L . "
N Banks ........ceeeenesesesiiesenses beerveriertersananssnnres vevernes Sressssressmen. s § 4,000,000
L To Other e e reetsteraetenaeneseresaenane . 175,000
Accounts payable ................... gorssenersasernsane st i e 2,278,051
INCOME LRAXES .....ccoooeeieeiiieereieceetesstesisnere e ertssenesnsessessessessasssssbnentnssstons srsessoesansaness 241,855
: Accrued liabilities . o
i Salaries, wages and commissions . eeeeeiteeiiereteteervasaesesseereaasenens sesessoresenarere o 653,597
- Property and other taxes .....cccceeveeriieiinicceen o R 251,379
‘ Interest . 198,269
Other accrued hnbxhtxes TV PUPRRPRR SUUO SOOI )34,.,26
Total current liabilities ... . . ., . 1,832,111
- LoNG-TERM DEBT (NoTED) . . _ Co
g Bank .. ceereetesnesnes sesarsennesneenee | #,526,654
; 7% Subordinated Notes payable to insurance companies ........................ seeenniss . 5,000,000 - .
DEFERRED INCOME TAXES AND OTHER LIABILITIES _ ' S CTTE
Federal income taxes .................... feteer e ens pesesriessetesaneresnasreaes . N . 881,377 - T
Compensation plan cost . T riviesnensisssssionensnssnennerssinsinmens ~ — 104,174 - .
COMMITMENTS AND CONTINGENT Lmnmmrs (Non: E) .......................... recereestronnas : —_—
STocuarnrie’ Roulty (Notes D, B, 0 ur
S1L.00 npaniatic-a Canvertihile Drnfu-rm-l Ttant-
: Autherized, 600,000 shares of §1.00 par value; issued and out~ . :
oo mstandmg 468 “.51 (redemptlon value $17,666,687) ...ooovernr s - 468,445 - -
. ISollt.(l ulna ugtamnmng oql 'b 5 oc A stated value of $1.00 per shdre................. 547,625
anal ae el . o
Suieined earnings ... e st egassssssennn 1TLEODB50
) -, ' N ' ' o $37,290,%04
. . . . “ ) ‘_, o . - | -
et '—"v ., _;‘7-
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Y . . .
ASTRO CONTROLS, INC. AND SUBSIDIARIES
CONSOLIDATLD STATEMENT OF. ADDITIONAL CONTRIBUTED CAPITAL
. Fiscal ded
Fioe! Yar A
1987/8 (Note A ) 1968 125
Balance—beginning of period ... $ $ 6,178,263 $ 6,307,018
The Rastian-Blessing Company .......cooooevnevnicinens 8.249,253 —_— —
Piencer Astro Industries, [nc. .o —_ —_— —_—
Contributed capital of Iastian applicable to por- .
tion of merger (41%) accounted for as purchase  (1,331,888) —_ =
. Amount applicable to c'mcellatwn of 7,389 Bastian _ R
. shares held in treasury .. . (30,742) — ‘ —
Excess of par value of Pioneer and Bastian Gom- - C e o :
: . mon stock exchanged for Astro shares ............... - 4,291,640 — -—
a . Costs relating to the merger of Pioneer and ‘ . .
BaBLIAN .oveeeiivireeeeseeseerseserssssassaseseeseestesseessrassorasaene — (138,452) (52,111) -
" Balance—beginning of period as restated ................ 6,178,263 6,039,811 6,254,307
Proceeds in excess of par value arising from sale of '
7,000 shares of Pioneer treasury stock and con- .
. version of note payable prior to merger with Astro — 267,207 @ —
Allocatnon of debt discount attributable to warrants .
issued in connection with 7 % subordinated notes _ . . .
. to inNSUrance COMPANIES ......cccccvrvrrercriicnresiciersrresnetes R -— 275, 496 .
Balance—end of period ... $ 6,178,263 $ 6,307,018 § 6 529.803
CONSOLIDATED STATEMENT OF RETAINED EARNINGS -
L Belance—Dbeginning of period ..................cceceeeeene SRS J— $10,741,612 $10 924,415
o The. Bastian-Blessing Company—November 30, . .
g 006 et baa e e enes 16,343,997 —_— —
~ .Pioneer Astro Industries, Inc.—~April 30, 1967 ... 1,297,651 —_— —_—
Retained earnings of Bastian applicable to portion
‘ of merger (41%) accounted for as purchase ... (6,289,630) —_ —
: Amount applicable to cancellatlon of 7,889 Bastlan ’
. _— shares held in treasury .. e 53,907} — =
Balance beginning of penod as restated ........... o - 10,298,116 10,741,512  1u,u:1,:10
i Net earnings for the period .......................................... 1,058,623 804,430 1,441,212
i e e I e 11,351,639 - 11,645, 942 12 365, 6"7 '
: Cash dividends aid . : :
5 The Bastian-Blessing Company ............ccccccvrcemnnnee . 922,250 736, 826 T 37 0.956
: o Less portion (41%) accounted for as a : : -
v PULChASE ..ot creree e (878,123) (302.098) J—
: Ous, Lol . dOu, Lo CIG,000
.. | _Pioneer ASTro ANAUSIIIES, dNC: ...ccueeevieererereeerienennass . [T RVINY) [V - )
+ 7=~ -l ——"="~Astro-Controls; Ine.—$.60 per preferréd-shara’.. T et Con e Coano. 2423000 - .
Teealiantian Af anrminme II1GLT7ONY Nazae Adiv vﬂt\nﬂ!‘ ' : ’
i . . AD49,uL V) UUC WV CULIIgAY adt 2 30 LGEE v ccumses FReET .
; . ead Lol 170 769 —
! Eimination of pomon 00 i3 divives e e -
to Pioneer in 1968 .........coeeeriiveneracerrioercrenriesveninnns —_ — (147,4535)
o . . ' 610,127 621,627 415,791 .
P Balance—end 0f Period ..........coccovnmeicnsorsssseaenioneseonee $10,741,612 $10,924,416 $11,829,836
N e e et . s
v SR
- T

Golc - CDA dm - 0787

o v



it e

ASTRO CONTROLS, INC.

NOTES TO FINANCIAL STATEMENTS .

Note A—l"mr.cm.ts oF CONSOLIDATION

The consolidated financial statements include the accounts of Astro Controls. Ine. nnd tu subaidiaries.
The Company is the result of a combination, on a partial pooling of interests basis, of Ploneer Astro Indus-

tries, Inc. and The Dastian-Blessing Company as of May 5, 1969,

Exce33 of cost over underlying equity of net assets acquired arose from the purchau by Pioneer of Das. -
tian contnon stock which stock was cancelled under the terms of the econsolidation into Astre Controla, Ine.

fa not lubjeet to amortization, - . . e

Nots B—INvENTORTES _ |
Invantories usad in the computation of cost of goods l_old are as follows:

Fliseal year ended

1966/7
1967/8
) . November 30, :
vl - 1967 .. :
© 1088
‘ ;1969 Raw materials and supplies ........ _ § 2,423,027
Work: jn process ........coweenns woons 2,603,716
. Finished goods ..o 10,764,921

In the opinion of management, the coat in excess of net assts acquired is of continuing 'nlm and, lceotdingiy.

.

o 4

$13,997,967 .
165,363,184 -

15,268,732
14,279,549 .

15,791,8“ .

Xnvontorlel are stated at the lower o! cost (deumin«l by the ﬁnt-ln,_ !lnbont mthod) or mukat. .

. No-rz C—PROPERTY, PLANT AND EQUIPMENT .
Proporty, plant and equipment at November 80, 1969 Is comprised as follows:

Buildings and improvements ..
Machinery, equipment and tools -
Offics furniture and fixtures :

Accurnulated depreciation and amortization ...................

Land e

$ 4,198,300
8,974,306
553,749

14,726,368

8,224,203

6,602,084 -
673,458

$ 7,176,822 - S

Depreehtlon is provid«l fcr in amounts sufficient to relats the cost of depreciable assets to operations over

their estimated service lives. The estimated service lives and methods used
ne fallan.

PO IRY IR DETVICE (Vves - Method o[_pncwtlnn

in determining depreciation are

o = . - = - t::.'_“_.': ——
riz'Buildings and-improvements—~="-* 8"to- 50 years ™ ~T- T -Stnizht-lino SRR
Mnchinneew and amriinmant T 4a AR cimmn : e T
P R TR Y . o W oWy p..ua btl’nigl)t-lino
Automrobiles and airaen Yo e “ Prineinaliy dovila dacinea.g Salins,
Land improvements 20 yeara . Steaight-line.
Leasehold iriprovements - Life of ssset or : Straight-line
term of lease '
whichever is shorter
T
4
. ] .
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-+ .. ASTRO'CONTROLS, INC.
" . . NOTES TO FINANCIAL STATEMENTS (continted)

Maintenance and repairs are charped to operations as incurrea.’ Bettetménts and mnjor rencwals are

eapitalized. Upon sale or disposition of properties, the assel account is relicved of the cost and the accumu. .

1ated depreciation account is charged with the depreciation taken prior to the sale wilh any resultant gain -
or Joss recflected in carnings. .
Norr D~LoNG-TerM DesT
Long-term debt at November 30, 1969 s comprised of the following:
Notes pa)able to bank at a rate of % % above the primc rate (currently 9%)

t _Due January 15, b 82 5 K o $4,100,000
* Due January 15, 1971 ......cvnvvriennn. 426,354
75 subordinsted notes payable to insurance companies due January 15, 1981 ... ... 5,000,900(a)
' $9,626,654
L = - )

(a) Semiannval niﬁking fund payments of $250,000 are due each January 15 and July 1§ eommen'cing
July 15, 1971, . '

t .. The loan agreement underlying the 77 subordinated notes payable contains a covenant that the Company

C will use its best cfforts to consummate a public offering of equity or junior subordinated debt securities, and
that the nct proceeds of any such offering will be applied first to the retirement of the $4,000,000, 713% note
peayable to bank due March 27, 1970, and the $426,654 notc payable to bank due January 15, 1971, and second,
to the prepayment of $1,000,000 principal amount of notes payable to insurance companies. Prepayment of
these notes shall be credited to required sinking fund payments in inverse arder of thair due dates.

Covensnls of the loan agreemant further provide, among other things, that the Company:

(1) Will maintain consolidated net working capital of $10,000,000 and consolidated net worth, as
defined, of $10,000,000, At Novembor 30, 1969, consolidated net working capital.and consolidated net
! worth as defined were $17,213,214 and $14,789,407, respectively.

! (2) Will not pay cash dividends in excess of 505% of consolidated net income, as defined, nfter Decem-
| ber 31, 1968, At November 30, 1969, rctained earnings in the amount of $312,807 were free of such re.
. } striction. The current annual ecash dividend requirement on the Cumulative Convertible Preferred Stock

outustanding is $468,445. No dividends were in arrears at November 30, 1969. .
(1) Will not ineur uynserered bank iot~Ytedne s aus within ene yeap in oxcoes of 33000000, Ao lazs

_ depending upon the unpaid balance on the 34,100,000 Lank note due January 15, 1971, and vt « period of
i . 60 consecutive days during each calendar yenr the Company shall not have any such unsscuced indebted.
ness outstanding, other than that outstanding as of May 6, 1969.

_ (4) Will not Incur secured indebtedness in excess of $500,000 until the reqmred $1,000,000 prepay-
ment of thess notes has been made; thereafter, secured indcbtedness will be limited to $2.000.000.

(5) Shall not incur obligations under long term lcases, (except for data processing equipment) h\ B
excess of $150,000 per year. The current annual obligation under such leases is $125,000,

NOTE £, =t OMMITMENTS ANC CONTINGENT Vanaapres

. Approximately $1,917,000 of gross eales of the Pioneer Division are gibject to nnegotntlon at November ... -
-*——:- =805 1969 The Comptny does not expect any renegatiation adinstments. For additional infarmatian «rs “Mucinees

i At Navemher 30, 1077 tha (rmmmns - Tee s
NOTE F—Li:iPLOYEE BENEFIT PLANS

' The Company has various benefit plang, including p~n:uons. proﬂt shnrmg and exaculive incontive come
: persntion plans covering a substantisl portion of jts employees. P:ovisions for these plans for the riscal yenr
: ended Novamber 30, 1959 approximated $654,000. The pensxon plan is for substantially nll salaried employees
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ASTRO CONTROLS, INC. _
. . "NOTES TO FINANCIAL STATEMENTS (conlimwred)

and full-time hourly rated cinployees ol the pastan vivision. uniuuued post-service costs approximating
$3,700,000 nt Novemher 30, 1939 are being funded on a thirty-year basia; current costs are being funiled as

accrued. The actuarially computed value of vested benefits for rll plans as of November 30, 1969 exzceded

the total of the pension funds by $3,300,000. The charges to earnings for the cost of the pension plans were
as follows: .
Year ended )
November 30, 1068 ... $501,430
: * November 30, 1969 ....... 501,882
* On July 9, msn the Company sdopted a Monthly Investment Plan \vhereby substantially all full-time em.
ployees may purchase the Company’s common stock. The Company will contributs- an amount equal to 20%

' oI the first $20.00 per month paid to the Plan by the employes. The Plan is on file with the Securities and

Exchange Commission but the registration of the shares offered pursuant to the Plan has not yet become

effective,
For additional mfomuhon regsrdlng employes benefit plans see' “Management—Remuneration and Re-

tirement Denefits”.
Nore G—Stoéx OrrioN PLAN

Tre Company has a qualified stock option plan at November 30, 1989 in which options covering 7,644

shares of cumulative convertible preferred stock wers granted but not exercised. The options were priced at

"100% of fair market value at the date of grant and may be exercised in whole or in part at any time prior
to five years thereafter. All options were granted in prior ycars and no additionsl options may be granted -

under the plan. At November 30, 1969, the 7,644 shares under option had a fair market valus at date of -
grant of $162,326. During the year, options to purchass 5,641 shares (having a fair market value at date -

of exercise of $191,600) wers exarcissd for $120,674, .Options to purchm 10,382 llnnl upmd duting tho

Reference is made to *Stock Option Plan and Warranta” contained elmlun hersin.
NorE H—CAPITAL STOCK

During the period from May 6, 1969 (date of consolldltlon) to November 30, 1969, 18,935 shares of cumu.
lative convertible preferred stock were exchanged into common stock.
NoTE I—-SUPPLEMENTARY PROFIT AND 1088 INFORMATION

Supplemenhry profit and loss ln.laml\lon for the thres fiseal periods ended November 30, 1069 is as
Tollows: )

Fiscal Nnugmber 27
_ . . 1967/8 1968 1969
. *  Maintensnee and repairs ‘ . -
: ~ Cost of goods sold or operating oxp-mu - ' $806985  $771,060 § 765,740
 Other cxpenaes ceesermen smsosens et comaninm: -47,678 | 16579 17,857

© - $858,660  $787,638 $ 783,297

Drprreistine g pmortizptisn

Tiet =€ o de eald as Annvntlnm ornsnzes e e . 37129017 $ 664,263 $ 833,055
 Other expansas : - - 104,782 . 865267 88,618 -
C ’ . ‘A Anm mAn L odelalialal} a A emny
Jr— —— .
8o Vel rele a2CMN G an Din g '
Cost of goods sold or operating expenses ' § 711,983 $ 747,998 $ 833147
Other expenses : — 160,566 159,668 193,393

$ 872,549 § 907,667 $1,0:4,540

.

[P TR S A
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S B " ASTRO CONTROLS, INC.
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. ... . NOTES TO FINANCIAL STATEMENTS (continued)
, . T Fiseal Novembcr 30
] 190778 1068 1061
Rents and roynlties . .
Cost of goods sold or operating expenses . $ 133,937 $ 81400 . § 103,082
Other expenses i 122,164 © 134,964 190,370
$ 256,091 $216364° § 204,132 ’
P ”
(a) Taxes other thah fncoms taxes comprise: : :

Real estate and personal property taxes $ 223,443 - $232,029 $ 302,683

Boelal security taxes ... 589,045 601,341 691,402

Sundry stats taxes 60,081 - 74,297 82,478

' - S .§872549  $907,667  $1,048,540 .
' . ‘ S
) SR v
. ' |
. J ’ ot t "
’ . :
] -”"- . -
.-f | . o i . - .
.,..' - l, s “ .- : . .
LS 001757
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BAL\JICE SHEEST
Decenber 31, 1969 nnd 1953

ASSETS

*} CURRENT ASSETS: . S
+.” ° Cash in banks . 20,174 -5
* . Receivables 103.013

. 217,834 - 123,157
o L ”
\PROPZRTY, PLANT AND EQUIPMENT, ..
.. at cost AN
Less a.ccunmla'ced amortiza’cion,
. depletion and depreciation . :
Remaining coat .. .

- ' OTHER MINING ASSZTS: -
N '. ‘Capital-stock in mining: compa.niea PO
" . at cost (approximate market ... :%.:
yvalue 12/31/69 $23 oox,uoo,
12/31/68 $28 7oz,ooo)

mxmm.s AND CAPITAL

CURRE"KT LIABILITIES!
Accounts payable .
Income texes payable (1)

ade aae '’

N semmrm@ YA AT D Nanln .L AR
. R TR .. N

B VBPLVOL B PYL; s T e

.y '(‘ dne o ke emane -‘-.----

o.\.\.norized 2 ,CC0,030 chax

- all of waish are isaued 200,000- ' 200,000
: Capital surpius 7% 184, lLZ ¢ 13h,1%2
; Re\.ained ee.rnings--- 3,029, lb08 . 2 912 586

' (hes 6oo) b ,soo)-

LS 001758
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t . . Lo = ]
SO NDA MINING coapo*-m:o,f

: :r:co..... ' R
Dividend incoma: 4
Hecla Mining Compw

", Other - -

Miascellaneous

“§479,080 7 827,980
e 683 -_iqe 1&,573

o . .

- EXPEZNSES: ,
:! Interest

" Salaries

-+ Office expense . -
. General expenses
o Mine and mill expense °,

70,193 ;!
37,050
32,286 .-
_som - el i
8535 ~iy IBO0,505 .

$310,k72 -2 428U, 303

. NET INVESTMENT INCOME

.

S

LIrigate sales p:ica:

v 55,625 9331,623
ook cost

20,316 n- 102,l6. -
. 38,310 - 2h8,17'r

- Gain on salea -
- Lesa income taxes (l)

“NET REALIZED GAZN ON'.-___

AN A r—————. -
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L . ., ) ) .. ., .. L v . DL L

. IS ,v_.q~ . e ..
GOLCONDA MINING CORPORATION . . ) AT 8
L 1969 .0 1968

.Unrealized appreciation on f_;ft4 PR S : e
BT - - $17,906,001 : . $24,836,703 .‘-':-"

investments .
'.3A rega»e purchase price of - . ) :yji
. investuments acquired during year $ 1,268,k12 : k62,125 71
: S I —
.* STATDMZST OF RETAINED EARNINGS ° o P AL e
. For the years ended December 31, 19o9 and 1903* A e i¥f

.o
. .

'$ 2,912,586 N 2,662,970';:'_ __-'

uL W
o o’ ..\'

Balame, beginning of period

Y qe,s12T 2,363 W0
38,310 .\ _. 197,253

$ 3,029,508 °§ 2.912.556"'-'5:;:-'

U Net investment income less dividends
. w+ paid ($231,960 in 1969 and in 1968)
.- Net realized gain on inwestmanta Sl

;?g'Balance, end of period't}*d s

v . The total remmneration’ of officera and directors during thG'V‘GT ended Decedber 31:‘
1969, ¥as $29,7oo. N | e

LS

.:*‘ #ow w e i w il

(1, The Internal Revenue Service has c¢.un.ned the faderal imcome oo
. - returns. filed by the Company for the years 1962 through 1966 and
v _has proposed additional tax of $276,571. The Company has contested .
e "this proposed liability and-has fxled a petition with the Tax Court..;n
Returns for 1967, 1968 and 1969 have not been audited "55‘
(2);-Dur1ng 1969 addxtzonal interest in the amount of $75 200 was capxtalized
Qo LUL e wa et el it s e <ie tmeter %=d Rmass ~haread fn ayx-anse,
- Totad lnbON= LUL &IVUI mumen ew ,;T:,::: oLt i ey
(3Y -~ Sinee Nacember 31 1969"the fo]Iowino material changes‘have "'”’§:f=l

UL LUL L CU Witmmis GedaCowbe woa

- S st b e .t w e - .- [N

a. On April 3, 1970, the corporation elected to take & 20s pui-
ticipation in the work1n> agreement between Hecla Mining Company
and Alice Consolidated Mines, Inc.

3

b. After December 31, 1969, Colconda received statements frnﬂ e
sttornaeys forw %e;a; scuvices twadiin, 91063,893.00.  Tau Tace ™
sheel reserve for tals onpense tas L;,ZU’.—\

The corporatlon pays retirement benefits of $200 per month to C. E. =

Bloom. This item is not reflected in the balance sheet.

LS 001760'

P
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¢ SECHEDULE OF CAPITAL STOCK IN MINTHG COWPAhLus LEL ;'ﬁ* s
* owned by GOLCONDA MINING CORPORATION, D..cg...‘o r 31 ;21969 .. ¢
o : - Rt . - ' v Approximate’

T Lo i No. of -“i- .Market i
. - Security L nares .17 Value

: - Capital stock of operating compe.nien

, located in the Coeur d'Alene e
© ., Mining District:

1 Heela Mining Compeny ( nffﬂiate)

o : 691,900 $2o,oss,1oo $3,83°,959
Culf Resources & Chemical, $l.30 Pfd.. N

1,500 /226,625 . TOT3T 4

,.-.. _-\.

Ca'oital stock of companies owning )

_ property in the Golconda Area of the'. ..

. *" Coeur d'Alene Mining District (o.f“ilia‘ces)

_ Alice Silver-Lead Mining . .
' , " Bell Mining Company

. '~'_- " Black Bear Mines Compeny

“e'; ' Granada Lead Mines, Inc, ' " '

42" Great Eastern Mining Company

835, 625' 52 178"' " 52, 17° L

=~ . 203,000 -, L_ 15, 000 . ". . l),OCO ‘
. 880,371 - ,01h* S11,014

755,442 . 9,769% \} 9,709

100,000, t i 5 OOO* . '-':__’ 5,C20 |

o 358,ooo~h B o heso ﬁsg

“+’%  Ivanhoe Mining Company, Ltd. - .
+**. "+ Mullan Metals, Ince. - Vool
© Mullon Silver-Lead Company - '™ .’
Vo~ Square Deal Mining & Milling o
- . United Lead-Zinc Mimes ~ . , ' ' .
Wallace Mining Company ' - -

| ;_'.""":Capital stock of other mining companies -

loca.ted in the .Coeur d'Alene Minins Dic‘cri»

“Gariial steik of other mdndng wm. X S R
.. i1 Americen-South African Invesmea' o ' %3 . Lo bg,h3s
-..". Campbell Red Lake Mines ° I, - 17 250 - .:' g 2&,775

"+ Dome Mines, Ltd. . s h? 125 - - 53,807
! Granduc Mines, Ltd... . 510,000 ¥ . - 253 677

' La Iuz Mines, Ltd. - 21,500 :-; 27, 250"
HonestakXe Mining Company 36-,850, . 83, 181&

TSilvar T -°’xn (‘n-ﬂo—a .ton pla o 1'-1 ol
::'._i-.{:'.' N - T .‘.' . ..'\'.. W e Ll : . R
e *+ Totals : S Tt 823,001,500 0 85,695,399

© L sTmmsm ez R by T I

" "‘he market value doezs not purpo” o reﬁ:ﬁsmv tm. a...c' n% 1:‘:.1c:. ::.1':,:\. %a realZuzed waon’
d..s,os;'..iua oi thuse aes;ta. e e , PR . ' e

TR o Lo ".':-.- ) R A
wh. . . ST N e - st > L . s :
TSt .-d et cos,, ,.o cuo..ea :a.:-.ce+ val"e e Boomd of Thureetons Rasrdosimaintal Sha

L B '-hJ - R - . S e --.'. -‘.-'

" LS 0017.61."::
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EXHIBIT D

_ GOLCONDA CORPORATION

- BY-L2AWS B

ARTICLE X
Officgg

Section 1. The registered office shall be 1n the City of
Wallace, County of Shoshone, State of Idaho.

Section 2., The corporation may also have offices at such other
places both within and without the State of Idaho as the board of

directors may from time to time determine or the business of the
-corporation may require,

ARTICLE II

Meetings of Stockholders

Section 1. All meetings of the stockholders for the election of
directors shall be held in the City of Chicaago, State of Illinois,
at such location as may be fixed from time to time by the board of
directors, or at such other city as shall be designated from time to
time by the board of directors and stated in the notice of the meeting.

_Section 2. Annual meetings of stockholders, commencing with
the year 1971, shall be held on the third Friday of April, if not a
- legal~holiday, and .if a legal_holiday, then_on the next secular day
following, at 107060 A.M., or’ at such other date and time as shall" be
designated from time to time by the board of directors and-stated.in -
- the notice of the meeting, at which they shall elect by cumulative
votrina a haard nf directnre. and ++»ancac* enurch nther humrnqe AS MAv

R R R © N e L L T LR T B T

Section 3. Written nntlce of ‘the annual neetina stating the

- -y -——— . lan - .- e o——— . c. - -.--..-...'

Lntitlad €O vo .. % such - tima not 1659 Ll Tt amr mava than
fifty days before the ‘date of the meeting.

-t -

Section 4, There shzll be nreoared, at least ten.&aVS'hefore
every meeting of stockholders, a complete list of the stockholde:s.
entitled to vote at the meetlna, arranged in alohahetlcal order, and

snoiineg =ho tddrasgs A7 2ad f'c"“ 15" AT T omuamhar 0f shasos Al

- e . - S

T lla:;-:;d I 2he nane 0 waant soochanlLar, Judn iast sl oos oman
. to the examination of any stockholuer, for any purpose germane to the .
meeting, during ordinary business hours, for a period of at least ten -

LS 001762
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. : R ' . AUDITOR'S CERTIFICATE

. To the Board of Directors and - ' SR
Shareholders of Golconda Mining Corporation

e I have examined the balance sheet of Golconda Mining Corpora.tion as of Decenoer 31,
1969, and the related statements of income and retained earnings for the year then R
ended, and the schedule of capital stock in mining compenies owned by Golconda Mining - ' -
: Corporation. My examination was made in accordance with generally accepted auditing -~ -. .~
standards, and accordingly included such tests of the accounting records and such ot.ner SR
- auditing procedurea as I considered necessary in the circumstances. All securities
. -owned by the Company were verified elther by direct examination or confirmation. I
‘made & similar examinntion for the year ended December 31, 1968.

's

- In my opinion, the accox:pa.nfing statements present fair]q,' the ﬁnancial position
..+ of Golconda Mining Corporation at December 31, 1959, and the results of its operations.
~":for the year then ended, in conformity with generally eccepted accounting principles
i’ applied on a basis conaia vent with that' o; the preceding yea.r except for tha .

*+ . capitalization of interes :

—_—.- L. - .

ORI S .-..'-.:.—.i:x;:t:.n‘-

- Feoruazy 23,1970 ;.

.‘(—--.T... ——— .y Lt

(VRO ¥ I S

L84 DUDIAC AlILuIany

———
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days prior to the meeting, either at a place within the city where
the meeting is to be held, which place shall be specified in the
notice of the meeting, or, if not so specified, at the place where
the meeting is to be held. The list shall also be produced and
kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present.

Section 5. S8Special meetings of the stockholders, for any
purpose or purposes, unless otherwise prescribed by statute or by
the certificate of ‘incorporation, may be called by the president
and shall be called.by the president or secretary at the request in
writing of a majority of the board of directors, or at the request
in writing of stockholders owning a majority in amount of the entire
capital stock of the corporation issued and outstanding and entitled
‘to vote. Such request shall state the purpose or purposes of the
proposed meeting.

Section 6. Written notice of a special meeting stating the
place, date and hour of the meeting and the purpose or purposes for
.which the meeting is called, shall be given not less than ten nor
more than fifty days before the date of the meeting, to each stock-
holder entitled to vote at such meeting.

Section 7. Business transacted at any special meeting of stock-
holders shall be limited to the purposes stated in the notice.

Secticn 8. The holders of a rajoritv of the stock issued and
outstanding and entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum at all meetings of
the stockholders for the transaction of business except as otherwise
provided by statute or by the certificate of incorporation..’ If,
however, such gquorum shall not be present or reépresented at any - = -z
meeting of the stockholders, the stockholders entitled to vote thereat,
present in person or represented by proxy, shall have power to adjourn

s manting ot o tima ke bima ) rithant astisca Atbhar than annonncament

-l - = meey - - e mameisw

- ~ - - . ' - ch e e e e . B - s

Qe LHE IMCG kdily ¢ MItbhd W M owe il micotm e ~ o o e - - =~ - - -

azaszsuch=adjourned -meeting, -at-which a.quorum.shall be present ‘or repre-. :
cambkaR A= hnedanens wmav ha Fvaneamted wvhicrh micdht have heen f?'an,q-' T
qct_:ed at Tlie meet.an a3 oflginNaadiy nocicedu. -, Cue AU juurisadile oo
SO0T TOJSE Cuadl Cudzty way.s, oo - T o tha aa s LORNY- U o s

date is fixed for the adjourned meeting, a notice of the aéﬁoufﬁéé"

meeting shall be given to each stockholder of record entitled to vote
at the meeting.

~ ‘qution 9. When a quorum is oresent at any meeting, the vote of T
WAN AoLerra el a wriority of thi stock heving voking pawer pres-nt in
pPe¢Tson or reprasanted by proxy snall decide any cuestion brouai v Y-
fore_tbe meeting, unless the question is one upon which by express
provision of the statutes or of the certificate of incorporation a
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different vote is required, in which case such express piuvisaiun
shall govern and control the decision of such question.

Section 10. Each stockholder shall at every meeting of the
stockholders be entitled to one vote in person or by proxy for
each share of the capitdl stock having voting power held by such
stockholder, but no proxy shall be voted more than eleven months
from its date, unless the proxy provides for a longer period, then,
in no event longer than three years. At all elections of directors,
each stockholder shall be entitled to as many votes as shall equal
the number of shares voted by them multiplied by the number of
directors to be elected, and he may cast all of such votes for a
single director or may distribute them among the number to be voted
for, or for any two or more of them as he may see fit.

Section 11. Whenever the vote of stockholders at a meeting
thereof is required or permitted to be taken for or in connection
with any corporate action, by any provision of the statutes, the
meeting and vote of stockholders may be dispensed with if all of the
stockholders who would have been entitled to vote upon the action
if such meeting were held shall consent in writing to. such corporate
action being taken; or if the certificate of incorporation authorizes
the action to be taken with the written consent of the holders of
less than all of the stock who would have been entitled to vote
upon the action if a meeting were held, then on the written consent
of the stockholders having not less than such percentage of the
number of votes as may be authorized in the certificate of incorpora-
ticn: provided that in no case shall the written consent he bv the
holders of stock having less than tne ninimum oercentage of trn= voce
required by statute for the proposed corporate action, and provided
that prompt notice must be given to all stockholders of the taking
of corporate action without a meetlng and by less than unanimous
written consent.

ARTICLE III

ot dede L NS i D
——————

Cmmttan 1 m\... _—rmbae AE A “.-ga.‘_ '.,.\..;- ,'.;'. '-.'.x.;_..11 ',;-,.‘;.ea.:'..."..,,.’-.\'.',. o
whole poard shall be rourteca. e a*Le»-o-s & - .1 D@ ereCieuy ac
w1 il o ..._;.....ug [ S T 0 UL S o -

Section 2 or this A:ticle, and each director electeq-sha;¢ anld office
until his successor is elected and ng-lfied. Directors neaed not be
stockholders.

Section 2. Vacancies nrd new1§ crazgted directorshins racuting
COT Bnr Annovasse IioThroauo oo st o 0 s Bl L ila
Oy & naJO:le of the directors caen i ol ioe, cnodda Less ol -
quorum, or by the sole remaining dlrector, and the dlrectors SO

chosen shall hold office until the next annual election and until
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their successors are duly elected and shall qualiry, uniess soonér
displaced. If there are no directors in office, then an election
of directors may be held in the manner provided by the laws of
Idaho. If, at the time of f£illing any vacancy or any newly created
directorship, the directors then in office shall constitute less
than a majority of the whole board (as constituted immediately
prior to any such increase), the Superior Court of Shoshone County,
Icdaho, may, upon application of any stockholder or stockholders
holding at least ten per cent of the total number of the shares at
the time outstanding having the right to vote for such directors,
summarily order an election to be held to £ill any such vacancies
or newly created directorships, or to replace the directors chosen
by the directors then in office. _ C

~ Section 3. The business of the corporation shall be managed
by its board of directors which may exercise all such power of the
corporation and do all such lawful acts and things as are not by
statute or by the certificate of incorporation or by these by-laws
directed or required to be exercised or done by the stockholders.

MEETINGS OF THE BOARD OF DIRECTORS

Section 4. The board of directors of the corporation may hold
meetings, both regular and special, either within or without the
State of Idaho.

_ Section 5. The first meeting of each newly elected board of
édirectors shall be heid i.mediatelv following the annual meeting of
stockholders and no notice of such meeting shall be necessary to
the newly elected directors in order legally to constitute the
meeting, provided a quorum shall be present. 1In the event such
meeting is not held, the meeting may be held at such time and place
as shall be specified in a notice given as hereinafter provided for . -
special meetings of the board of directors, or as shall be specified
in a written waiver signed bv all of the directors.

Section 6. Regular meetings orf the board pf directors may be
" T"held without notice at such time and:at such place -as.shall from

Section 7. Cpecial mectings of the hoard mav be calied oy tne .
president on two days' notice to each director, either personally or --
by mail or by telegram; special meetings shall be called by the
president or secretary in like manner and on like notice.on the

written request of two directors. : :;
B

. Sazticn 8. At all me=:iin;s of che board, a majority of dir.:-ors

snall constitute a quorum for the transaction of business and thre .

act of a majority of the directors present at any meeting at which il

there is a quorum shall be the act of the board of directors, excent

-4~ o
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as may be otherwise specifically provided by statute or by the
certificate of incorporation. If a quorum shall not be present
at any meeting of the board of directors the directors present
thereat may adjourn the meeting from time to time, without notice
other than announcement at the meeting, until a quorum shall be
present. '

Section 9. Unless otherwise restricted by. the certificate of
incorporation or these by-laws, any action required or permitted
to be taken at any meeting of the board of directors or of any
committee thereof may be taken without a meeting, if all members
of the board or committee, as the case may be, consent thereto in
writing, and the writing or writings are filed with the minutes of
proceedings of the board of committee.

COMMITTEES OF DIRECTORS .

Section 10. The board of directors may, by resolution passed
by a majority of the whole board, designate one.or more committees,
each committee to consist of two or more of the directors of the
corporation. The board may designate one or more directors as
alternate members of any committee, who may replzce any absent or
disqualified member at any meeting of the committ!.:2, Any such
committee, to the extent provided in the resoluti:n, shall have
and may exercise the powers of the board of direc=ors in the manage-
ment of the business and affairs of the corporation, and may authorize
the seal of the corporation to be affixed to all papers which may
requivre it; provided, however, that ir the abhsence or disouallification
of any member of such committee or committees, the member or menvers
thereof present at any meeting and not disqualified from voting,

whether or not he or they constitute a quorum, may unanimously appoint-
another member of the board of directors to act at the meeting in the-.

place of any such absent or disqualified member. Such committee or
conmittees shall have such name or names as may be determined from
time to time by resolution adopted by the board of directors.

Section il. bLacn COMNLLLEE SUdli Accp LEYUiai wLlULED UL awo
“"meetings-and report -the same to the ‘board of directors when required.

TOMPENSATION OF DTRECTORS

Section 12. The directors may be paid their expenses, if any,
of attendance at each meating of the hoard of directors and mav be
paid a fixed sum for attendance at each meeting of the board of
. directors or a stated salary as director. No such payment shall pre-

ciuce an diractor From servian the coranvation in any other canacity -

« -3 “. epe o Toe e N . - . PR . P 2 H E - .
LLTEO L L comnartation thao o7 o, ) ’ coanecial or soonrliag

comnmitteas way be alicw~ed compensacion for attzading committes
meetings.
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ARTICLE IV

Notices

Section 1. Whenever, under the provisions of the statutes or
of the certificate of incorporation or of these by-laws, notice is
required to be given to any director or stockholder, it shall not
be construed to mean personal notice, but such notice may be given
in writing, by mail, addressed to such director.or stockholder, at
his address as it appears on the records of the corporation, with
postage thereon prepaid, and such notice shall be deemed to be given
at the time when the same shall be deposited in the United States
mail. Notice to directors may also be given by telegram.

Section 2. Whenever any notice is required to be given under

" the provisions of the statutes or of the certificate of incorporation
or of these by-laws, a waiver thereof in writing, signed by the
person or persons entitled to said notice, whether before or after
the time stated therein, shall be deemed equivalent thereto.

ARTICLE V
Officers

Section 1. The officers of the corporation shall be chosen
by the board of directors, and shall be a chairman of the board,
vice chairman of the board, a president, a vice president, a secretary
and a treasurer, The board of dirsctors mav also choose additional
vice presidents, and one or more assistant secretaries and assistant
treasurers. Any number of offices may be held by the same person,
unless the certificate of incorporation.or these by-laws otherwise
provide. : . : : : : .

Section 2. The board of directors-at its first meeting after
mem =l amena) mAanriam AF 2+AAYRATAars ehal) AhAamca 3 Ahajyrmoan AF $ha

. | ved ma  mla e ' cnien - emwte S D manle sivam Ave pamera sl A mmams Aaw b a
reai e R M - )

) ., TholTman, ot

secretary and a treasurer, ... S A
Sl eavis we heiv WUGAW Ue MaeUwbua- wmady uygc;“- G e et

DLILCRTS &N Eye..nd e RE SR daem ccessary who shall hald shair

offices for such termé and-shall exercise such powers and perform
such duties as shall he determined from time to time by the board.

Section 4. The salaries of all officers and agents of the
corooration shall be fixed by the board of directors.

vl

_ Sect@on 5. The officers of the cerporation shall hold office -
until their successors are chosen and qualify. Any officer elected =
or appointed by the board of directors may be removed at any time -

-6=
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by the affirmative vote of the board of directors. Any vacancy
occurring in any office of the corporation shall be filled by the
board of directors.

THE CHAIRMAN OF THE BOARD AND VICE CHAIRMAN OF THE BOARD

Section 6. The chairman of the board shall preside over the
meerings of the board of directors and of the stockholders, and
shall perform such other services as are assigned to him by the
board of directors. In the absence of the chairman or in the event
of his inability or refusal to act, the vice chairman shall perform
the duties of the chairman, and, when so acting, shall have all the
powers of and be subject to all the restrictions upon the chairman.

THE PRESIDENT

Section 7. The president shall be the chief operating officer
of the corporation, shall have general and active management of the
business of the corporation and shall see that all orders and
resolutions of the board of directors are carried into effect. He
shall execute bonds, mortgages and other contracts requiring a seal,
under the seal of the corporation, except where reaquired or permitted
by law to be otherwise signed and executed and except where the
signing and execution thereof shall be expressly delegated by the
board of diregtors to some other officer or agent of the corporation.

THE VICE PRESIDENTS’

Section 8. In the absence of the president or in the even: of
his inability or refusal to act, the vice president (or in the event
there be more than one vice president, the vice presidents in the
order designated, or in the absence-of any designation, then in the

order of their election) shall perform the duties of the president,. -

and, when so acting, shall have all the powers of and be subject to
all .the restrxctzons upon the preszdent The vice presidents shall

az.recr.oz.:. may LLom \..uue LU LANE, PatOLLLuS,

- ,-:-.-._.——.--.- -ase ‘npvc-na .o n———.—nm,n?v‘f}

Szction y. The seCieccry shali dcviend eil meetings of tiw
heocard of directors and all meetings of the stockholders and record
all the proceedings of the meetings of the cormoration and of the
board of directors in a book to be kept for that purpose and shall
perform like duties for the standing committees when required. He
‘““ll rivc nr cause to he aiwven, noticae of all meetings of tha
cLoeknoLd g...:} JC 3' ‘("1 CA R I ~ iy oA L u-.‘:_(.';i'ﬁ.'u,
snall periorm such other duties as inay dDe poescrined bvy the udurd
of directors or president, under whose superviszon he shall be.
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He shall have custody of the corporate seal of the corporation and he,
or an assistant secretary, shall have authority to affix the same

to any instrument requiring it, and when so affixed, it may bhe
attested by his signature or by the signature of such assistant
secretary. The board of directors may give general authority to any
other officer to affix the seal of the corporation and to attest the

. affixing by his signature. '

Section 10. The assistant secretary, or if there be more than

_ one, the assistant secretaries in the order determined by the board
of directors (or if there be no such determination, then in the order
of their election), shall, in the absence of the secretary or in
the event of his inability or refusal to act, perform the duties and
exercise the power of the secretary and shall perform such other duties
and have such other powers as the board of directors may from time to
time prescribe. -

THE TREASURER AND ASSISTANT TREASURERS

Section 1l. The treasurer shall have the custody of the corvorate
funds and securities and shall keeo full and accurate accounts of
receipts and disbursements in books belonging to the corporation and
shall deposit all moneys and other valuable effects in the name of
and to the credit of the corporation in such depositories as may be
designated by the board of directors.

Section 12. He shall disburse the funds of the corporation as
moy ba orcdared by the poard of diz<cturs, taking nroper wcucher:
for such disbursements, and shall render to the president and the
board of directors, at its regular meetings, or when the board of
directors so requires, an account of all his transactions as treasurer
and of the financial condition of the corporation. i

Section 13. If required by the board of directors, he shall give
the cornoration a bond in such sum and with such suretv or <ureties
AS shals pe samisTactorv o rns pARr d ot directars far +ha Tairh )
_perrormance.of the.duties of. his office and for the restoration tp
""“the corporation, 'in case of his death, resignation, retirement or

o RN oF) Sl 2 oL, T .

pronerty © 7 whatever ki-7 in his pecssession ~r unAdear his control
belonging to the corporation.

-y,

. Section 14. The assistant treasurer, or if there shall be more
-than one, the assistant treasurers in the order determined by the
board of directors (or if there be no such determination, then in ~ -
the crder of their electinn). shall, in the aksenca of tha traansczc 7
oo ¢n2 evert Of his imabiliiy or fefusal to ack, pesform the . urjes
. @na «xercise the powers of the treasurer and shall perform such other
duties and have such other powers as the board of directors may from
time to time prescribe. |

-
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ARTICLE VI

Indemnification of Officers and Directors

Section 1. Any present or future director or officer, or the
executor, administrator or other legal representative of any such
director or officer, shall be indemnified by the corporation against
reasonable costs, exoenses (exclusive of any amount paid to the
corporation in settlement), judgments, fines, amounts paid in settle-.
ment of any action,: suit or proceedings, and counsel fees paid or
incurred in connection with any action, suit or proceeding to which
any such director or officer or his executor, administrator or other
legal representative may hereafter be made a party by reason of his
being or having been such director or officer; provided, (1) saiqd
action, suit or proceeding shall be prosecuted against such director
or officer or against his executor, administrator or other legal
representative to final determination, and it shall not be finally
adjudged in said action, suit or proceeding that he had been derelict
in the performance of his duties as such director or officer, or (2)
said action, suit or proceeding shall not be settled or otherwise
terminated as against such director or officer or his executor, ad-
ministrator or other legal representative without a final determina-
tion on the merits, and it shall be determined that such director or
officer had not in any substantial way been derelict in the performance
of his duties as charged in such action, suit or proceeding, such
determination to be made by a majority of the members of the board of
€ira:tors who were not parties to such action, suit or proceeding,
Taousn less than a guorum, or by any 2ne or more disinteresred oonons
to wnom the question may be referred by the board of directors. For
purposes of the preceding sentence: (a) "action, suit or proceeding"
shall include every action, suit or proceeding, civil, criminal or
other; (b) the right of indemnification conferred thereby shall ex-
tend to any threatened action, suit or proceeding and the failure to ™
institute it shall be deemed its final determination; (c) the termina-
tion of an action, suit or nroceedina hv a nlea: nf nolo contendera
Ar Arhas tiies nlans ehal ! nAar Sapasi snea 5 Cintarr I AYAINATIOY O A
merits; . (d) a judgment of conviction in any criminal action’, suit or
vroceedina shall™not~constitute a determination that  the person so
iz da.armined ooa mAtority oo the mz - 0 of the T -~vd of &,.0 "va--
who were not a party thereto, thaough less tnan a quorum, or by one
or more disinterested persons in the manner provided in the preccding
sentence that the person so convicted acted in good faith, for a
purpose which he reasonably believed to be in the best interests of
the company and that he had no reasonhble cause to believe that his
condust was unlawiful; arnd (2F advancss maw 2 Tals 1o the somoaa o

e e e A Do . . . s L oaa R
\.--yu.l....-\. CTZ2TE, RAPINEEES and Lhas an, datl Ly ) P P S n

by the board of directors. The corporatxon shall lndemnlfy an emp;oyee
wno is not an officer to the same extent that it does an officer. The
foregoing right of indemnification shall not be exclusive of any
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other rights to which any director or officer may be entitled as a
matter of law or which may be lawfully granted to him; and the in-
demnification hereby granted by the company shall be in addition to
and not in restriction or limitation of any other privilege or power
vhich the corporation may lawfully exercise with respect to the in-
damnification or reimbursement of directors, officers or employees.

ARTICLE VII

Certificates of Stock

Section 1. Every holder of stock in the corporation shall be
entitled to have a certificate in the name of the corporation bear-
ing the signature or a fascimile thereof of the chairman of the
board of directors or the president or a vice president and the
treasurer or an assistant treasurer, or the secretary or an assistant
secretary of the corporation, certifying the number of shares owned
by him in the corporation.

Section 2. Where a certificate is countersigned (l) by a
transfer agent, or, (2) by a registrar, such signature on the certi-
ficate may be a facsimile. In case any officer, transfer agent or
registrar vho has signed or whose facsimile signature has been placed
upon a certificate shall have cased to be such officer, transfer ,
agent or registrar before such certificate is issued, it may be issued
by the corporation with the same effect as if he were such officer,
transier agent or registrar at the date of issue,

"LOST CERTIFICATES

Section 3. The board of dlrectors may dlrect a new certlflcate
or certificates to be issued-in place of any certificate or certlflcates
theretofore issued by the corporation alleged to have been lost,
stolen or destroyed, upon the making of-an affidavit of that fact by
the person claiming the certificate to he lost, stolen or destroved.
Pl UVl R el SLC A8SUE UL o e Cetliiiavcale UL CeLCLL ilate! L, Qe
board ot directors may, in-its discretion and as a Conditlon precedent
to the issuance thereof, require the owner of such’ lost. stolen or
[N . TR - CprTe:
to advc ise the same - such manne~ =s 1t nhall,f“vulre an’ ‘or niva
the corporation a bond in such sum as it may direct as indemnity
against any claim that may be made against the corporation with respect -
to the certificate alleged to have been lost, stolen or destroved.

TRANSFERS OF STOCK

o
Ll

Jection =, ‘men surrendar o the carnmaratisn or the transso -
agent of the corvoratxon of a certificate for shares duly endors. . oar --
accompanied by proper evidence of succession, assignment or authorlty &=
to transfer, it shall be the duty of the corporation to issue a new
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directors may modify or abolish any such reserve in the manner in
which it was created.

ANNUAL STATEMENT

Section 3. The board of directors shall present at each annual
meeting, and at any special meeting of the stockholders when called
for by vote of the stockholders, a full and clear statement of the
business and condition of the corporation.

CHECKS

Section 4. All checks or demands for money and notes of the
corporation shall be signed by such officer or officers or such other
person or persons as the board of directors may from time to time
designate. '

FISCAL YEAR

Section 5. The fiscal year of the corporation'ahall be determined
by the board of directors.

SEAL

Section 6. The corporate seal shall have inscribed thereon the
name of the corporation, the year of its organization and the words
“Corrorate Seal, Idaho". The s2al mav be used bv causing it or a
facsimile thereof to be impres:zad or affixed or reproduced oo othaveise.

' ARTICLE IX

Amendments

Section 1. These by-laws méy be élteréa,:émended'dr rep;aled.or

marr Ml T aeirs maee A 2aAQnataAd b Ea cbARlYATTdAavn A ke Fha hAanyAd A€
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certificate to the person entitled thereto, cancel the 0ld certificate
and record the transaction upon its books.

FIXING RECORD DATE

Section 5. In order that the corporation may determine the
stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, or to express consent to
corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or allotment of any
rights, or -entitled to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful
aciton, the board of directors may fix, in advance of such action,

a record date, which shall not be more than sixty nor less than ten
days before the date of such meeting, nor more than sixty days prior
to any other action. A determination of stockholders of record
erititled to notice of or to vcte at a meeting of stockholders shall
apply to any adjournment of the meeting:; provided, however, that the
board of directors may fix a new record date for the adjourned meeting.

REGISTERED STOCKHOLDERS ' TN

Section 6. The cormoration shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of
shares to receive dividends, and to vote as such owner, and shall not
be bound to recognize any equitable or other claim to interest in such .
share or shares on the part of any other person, whether or not it
.3nall have cwuress or other notice thareof, except as otharwisze puo-
vided by the laws of Idaho.

. ARTICLE VIII

General Provisions : , i -~

NTIrr™MINC

_.__ Section 1. Dividends upon the capital stock:-of the corporation,
anhient +n the nravisions nf the cartificate of incormoration, if o

Wiy s WM MY eCedte m e R siveem e w . e o “e DY e erie Ve
SPu0TAL LETOLnG, pulslaid C raw. oL LTomAs ae o wald L ocane,
property, or in shares of the capital stock, subject to the provisions
of the certificate of incorporation.

__ Section 2. Before payment of any dividend, there may be set
aside out of anv funds of the corovoration available for dividends such-=

1

SUER 68 fuTs as tThe directors Srom tipe o tima, i1n thelr ansolure .

“lscreilon, tihink proper as a resarve ci reserves to meet continge.cies,

~ 1

-

or gor equalizing dividends, or for repairing or maintaining any pro-
perty of.the corporation, or for such other purpose as the directors
shall think conducive to the interest of the corporation, and the

.
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CERTIFICATE

The undersigned, D. L. HESS, Secretary of Golconda
Mining Corporation (hereinafter called "Golconda"), an Idaho
Corporation, hereby certifies as such Secretary under the

seal of the corporation as follows:

That -the Plan and Agreement of Merger of Astro Controls, -
Inc., into Golconda to which this Certificate is attacheqd,
after having been first duly approved and signed on behalf of
Golconda by all of the directors thereof, and by a majority of
the directors of Astro Controls, Inc., a Delaware corporation,
was duly submitted to the stockholders of Golconda at a special
meeting thereof called and held sevarately, after due and
clm@ iy natlce, oA fugusT o, ot ., LU s Laled SRl ihor 4,
1976, for the purpose of considering and taking action on the

Plan and Agreement of Merger. ' <

—-.“-'.._:3 .-~r\.q'l--":.-._‘|—'"nﬂ1."0 NANA ablawmc AF'J-I-'—\“—-—\mq_nn' crAAL AF (.'!f;'lﬁﬂnr]a.'I -
That 1,653,546 shares of saiu stocik were represented either 1in
D2LRIN QY by Peoxy at whe ooeetind, and saoc sl Lhess, 1,413,435
sha=235 wera votad b7 ballant in narsan nr hv nvovye for +he

were voted by ballot in person or by proxy for the rejection of

said Plan and Agreement of Merger as certified thereto by the

duly appointed Tellers at such meeting. That the shares voted
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for the adoption of the Plan totalled in'excess of two-thirds
of the issued and outstanding shares of the common stock of
Golconda entitled to vote at such meeting, and that thereby
the Plan and Agreement of Merger was duly adopted as the act

o0f the stockholders of Golconda and the duly adopted agreement

of such corporation,

WITNESS .my hand and seal of Golconda Mining Corporation

this 9th day of September, 1970.

GOLCONDA MINING CORPORATION

By /4152:27111:Z/L,ﬂ.r"

D. L. Hess, Secretary

'STATE OF WASHINGTON )

O, - ) SS. -
COUNTY OF KING ) :
LoDy (S P - - - O
o _ana says: .
e Lo T thids oLl lIllalien Tos IR R N S
parzulon; that he has re2ad the forzgiss Turzifisase, Knows th-o .
contant2 thereof and Lelieves the sam=2 to e rrus, -
.;;”
) ] - . CI IR _:3.".'
SUBSCRIBED and SWORN to before me this ] day of

September, 1970. i

; ih-ﬁ”'f: Notary Public in and for the State
of Washington, residing at Seattle
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CERTIFICATE

The undersigned, ALBERT W. THOMSON, secretary of
Astro Controls, Inc. (hefeinafter called "Astro")}, a
Delaware corporation, hereby certifies as such secfetary
under the seal of the.corporation as follows:

That the Plan and Agreement of Merger of Astro
Controls, Inc. into Golconda Mining Corporatién to which
this certificate is éttached, after having been fifst_duly
" approved and signed on behalf of Astro by a majority of the
directors thereof, and by a majority of the directors of
Golconda Mining Corporation, an Idaho corpbration,'was duly
submitted to the stockholders of Astro at a special meeting
thereof called and held separately, after due and timely
notice, on August 14, 1970, for the purpose bf considering
and taking action on the Plan and Zgresi.enit ol lerger,

That there were outstanding and entitled to vote at
éaid-meeting-562,070 shares of the common stock and 455,253

shares of the convertible preferred stock of Astro. That

~- - - . - P 13

M b Vel emetma e w e merme a wwwee e = = S e HE— -

e w e s e ———

nareAr Av hir myrAvir ak +hn"mncﬁinﬂ: ard +haot+ 6; FHaQ;:P7RG_ROd
shares were Vou.cd Ly LALIOT 4N PErsui. ui wy Z-0XY Lun wid
adoption of said Plan and Agreement of Merger and 68,028

shares were voted by ballot in person or by proxy for the

rajectinn of szid 2lxr an? Joizinonn LF Mormoe,

That the shares voted for the adoption of the
plan totaled in excess of two-thirds of the common and con-
vertible preferred stock of Astro entitled to vote at such
meeting, and that thereby the Plan and Agreement of Merger
was duly adopte& as the act of the stockholders of Astro and

the duly adopted agreement of such corporation.

LS 001777
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WITNESS my hand and the seal of Astil I...°...l.z, Ir-

this 11th day of September, 1970.

""'STATE OF ILLINOIS

COUNTY OF COOK

ALBERT W.
deposes and says:

AT

L\ L LIQL'L*—’L_/

Alb rt . Thomson
Secretary

THOMSOW, being first duly sworn, on oath

That he is the Secretary of ASTRO CONTROLS, INC.:;
that he makes this verification for and on behalf of said
corporation; that he has read the foregoing Certificate,
knows the contents thereof and believes the same to be true.

S e ) AT
. I'.. Y 'L’"‘ : ’

Llo=ri 1. Thomson

SUBSCRIBED and SWORMN to before me this 11thday of

September, 1970.

/.. 7 7. g -
Cje144{25béécifﬁﬂ476:.
Notary Public in and for the State

or MR TR , resiaing ac
Chlcagp, Illinois

L S i zz 1974
e L INLIN wnte oy A28V,
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Me‘rger of - Astto. Contmls1
Golconda Mining “Corporation..

| &7 STATE OF IDAHO .
) " DEPARTMENT OF STATE

[T TR R

Approvod, filed, cnd admxrbd to:
“the records of Articles of lncorpor:
cile. ¢f the Sicre @. teche and
ra=tiziz=tr lgsves!

R o>

traa

. N i f.u;.'-':m..&.. [y ';.;'a'k.wq. .
3 ;

-PE‘I‘E T --CZNARRUSA o

 SECRETARY . -OF S‘I’A‘rl

‘(.O DEPEIN

- LS 001779
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

I, éﬁ&%ﬁﬁ% ?Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that the

GOLCONDA CORPONLATION

a corporation organized and existing under and hyv virtue of the laws of the State of Idaho, filed

in this office on the ehird day of - 19 5,

original articles of amendment, as provided by Section
anendiny artilele 12,

and that_the said articles of amendment contitn e stalelliefil Vi UCs Fequired DY s, ailt ate

to ha .

-—e Y . -ec o PN . - . A [ &y, [ B L 2 B

wl ;-”‘i 1

ORI 4 N L8 T OSSN S T U0 L RS SN B S TP v

amended accordingly.

IN TESTIMONY WHERFEOF, T have hercurnt.,

T T O ST S S S L TR G -.\-;.i of e
State. Done at Boise City, the Capital of ldaho,
this third duy of MNovember

A. D, 61972,

Secretary of State
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ARTICLES OF AMENDMENT
GOLCONDA .CORPORATION

It is hereby certitied by tMe undersigned, the Vice President
and Secretary of GOLCONDA CORPORATION, an Idaho corporation, that
at the Annual Meeting of Shareholders of GOLCONDA CORPORATION
held on April 21, 1972, at the hour of 10:00 a.m., Central Standard
Time, in the Windsor Room of the Continental Plaza Hotel, in
Chicago, Illinois, which meeting was adjourned to May 12, 1972, at
the hour of 10:00 a.m., Daylight Saving Time, in the GOLCONDA
CORPORATION office at 4201 West Peterson Avenue in Chicago, Illinois,
all pursuant to proper notice, Article 12 of the Articles of
Incorporation of GOLCONDA CORPORATION was amended to read as
follows:

“The business of the corporation shall be managed
by a Board of Directors elected by the stockholders at
any annual or special meeting of stockholders. Directors
of the corporation need not be stockholders. The number
of such directors shall be not less than seven (7) nor
more than eleven {l1l). The exact number of directors
shall be fixed by the by-laws of the corporation.
Vacancies in the Board of Directors shall be filled
by the remaining members of the Board and each person
so elected shall be a director of the corporation until
his successor shall have been elected.”

It is further certified by the undersigned that the said
Amendment was adopted by the affirmative vote of the holders of
more than two-thirds (2/3) of the then outstanding shares of
GOL-ONDA CORPORATION the same baing the hollers of more itiun
two-thirds (2/3) of the voting power of all shareholders of
GOLCONDA CORPORATION.

IN WITNESS WHEREOF, we have hereunto set our hands and the seal- "~
of this corporation, in triplicate, this First day of November, 1972.

AA= MArtme mAamm A AT AL

SN ey,
A L D

ﬁv Q i Q"‘ﬁ\ﬂﬂ- - =-

Vel o loaw2ill

- .

SUBRSCRIBLDN =2nd SWORN to befere ne this First day of November, 1972,

S Cephoes
Notary Publik in ard for :tre
County of Cock, State of Illinois

My commission expires:

il
1

oMok 2l 1274
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I FRED E. LUKENS, Secretary of State of the State of Idaho, and legal custodian of the
' corporatwn records of the State, do hereby certify that a certified copy of the articles of
incorporation of

GOLCONDA LEAD MINES

. duly certified by the Recorder of.......... Shoatoma............... County, to be a true copy of the

5 on"znal articles on file in his office, was filed in this department on the.._...; ._rla,

C Of e J0RWRSY A.D. One Thousand Nine Hundred......oi .t 222t fn 57500 e-- .

. of Idaho, and that the said articles contain the statement of facts required by Section 4696
. of Idaho Compiled Statutes, to-wit:
' F IRST The name of the Corporanon as aforesmd SECOND The purpose for 1 hzch

——vvvny\ "y ..
- ._...J... . PRI,

-fu' | LovInd Jl, 1. He vet s Jur wubwb [ 6.\ v l.'-\vbb-'-, -ac s u, a 1L 16RIIBULL Wy eed iubt u.[.ou. G U s sevenny
g SIXTH, The amount of its capital stock and the number of shares into which it is divided;

" e R & ;"‘-.‘-“\' . .----.’1'.‘—“'. --~.: . ._'_': e ""_'_‘. 1T .
4 cirtes qnd successors are fied Loy consciaied @ oty politic Lo e by e el
)
‘4 in the articles, for tie term Of.....ee......... B e e e years.

o the Gron: Real of tha State, Dopo ar Dail \
: " the Capitet of Idusio, this .. i:icrais .
‘ : day of........... NELLRT o S , in the vear of

our Lord one thousand nine hundred anrid

Amentyossvan | and of the Independence
o of the Unized States of America the One Hux-
vf dred and...... T3252=C00 Mo
o Secretary of State.

== LS 001782

ZURTIFICAT2 OF TNCORBORATION
1% MESTIC

Golc - CDA dm -

. and is duly recorded in Book... =%A......... of Domestic Corporations, Records of the State

IN TESTIMONY W HEREOF I have hereunto set my hand and af n.xed

Sy
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ARTICLES O0F IIHCORZORATION

Dt

e

GULCVULDA LoD 1=

- . - —_ © T
—_— - . L - - =
FUSS TR I 1 - - Tooo- e -
; T et - - -
. -
KINN § - - . - . -~
« :
- - T
T -
- =
—— _— - & e pm® e
<. .
=
K
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LVEICLTS OF ITIClnlQRLIICT
T
(OLCoUDA LIAD MINES
L T 3
KTOYW AL MIDN BY D:HISE PRISIITS,

That the undarsigned, all of whom are oitizens of the

United States of imerica, and of the State of Idaho, have this

day voluntarily associated ourselves together for
farping a corporation under the laws of tha Stave

we hereby cartify:

T'IRST. That the nams of the
be tae GOLCULDA LIAD IINTS.
SoCiD. That the »nurnosas for which 32i

the purnose o2

of Idaho, and

said cormoration shall

d corporation

18 Ll LlG w2 1wz, Lol ce Sy ety heedy Lolily sull,
convey-and aeal'in-nines, and mineral lonis of evers kina and -
nature _nd descr*puion; a1lso t9 nmurchnse, lacato or ostliarvise
uca”ire ovm, cﬂt“r or lease, sell 2nd deal iz nill sises, water

Tepes R . - -~ = -
TInes nnd minaTel Iands 0F every Antuve av dederintion. etihes T T T

nASS S SITMS LT SO S L solMAluiiocn 2 i3 Shall deeny D

nd proper ard to cceent, tuke wnd hold mineral lards o3 every

La@ 2.0y 3D Lolu, AL Gaiiol 2o b Taien . Caco 23 L3 LuTUlil ol
in, and 3o sell, assisn, rled . e or otli.rwisz Uispose of,'sh;rcs
of the czapital stock bonls, or ostluer evidexnces 9T debit issued

er created by any other cormor~iiosn, wnether Ioreign or dames‘xc

znd vihetiisr now or llerearter or.-mnized; :nd wille ithe holder of

w17 suel slizres of suoelr, o exercice 2ll ihie riats aad »srivileses
of ownlwrsiin, 1ncluling she ri nt %o vt Sihareon %5 the sane
2xt2nv, 22 2 roitural yzrsan mia% or eonld d9; o do evaryiiing

LS 001784
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Lol mor be negessury o pooner In shiz ctuduet of 1Us Yusinass in the
vy 92 laeating, drospesting, develoning, acauiring, bueying and

. . e bemions . PR e
011l nineral lunds cnd nininyg claims of every kind, nmrlure

)

:nd'descrittian, and ozking such mines and tae sroducition of
oreg and ninerals sierefrom, oni in the reducinz such ores ond
minerals +o the mast mercikantadi: valuz, and in doins the sane, _
ts coantracs, bvuild, buy, sell, o= 2nd operate 211 necessary mills, g
smelters, macaiaery, rocds, railrouds, tramways, dltches, flunes,

nd such oitlher roperty os siaall ve vit and necessazy in carry-

ing oub tue abjécts hereln stuted; ta'sell, buy, lease mines

and mining property of 2ll i:inds el proparsy of every Xkind and
nasure and desoription, useful 204 necessary in operating and
maintaining %he sume, and in raducinsg the ores and in relining

tue ninerals taken therofrom upon commission, whether such comnis-
mrasy oy ot omilieg Sy ewszed bBulldia s, Oncrate anre
nills oxnd emzzge in trade o cvery ind Lo%ha im uiores cnd pro-

visions; steam and otaer transportation, road building 2nd eng-

ineering, frelgiting and carzying. L -
R k) -. T R SETIRE R B RTE PRGN LA RETRENN
... sme}ting pusipessy - ;- - -

AL ALE R - o - >

..... Ll e Sl LD e ol IR )e

© TU JuUSLIeS8 91 Tulld ¢oopoliuidile N
FIFTI.  To exercise the rijat.of eminent domain .

- T .
- Ty

storage. busins, 4uas, rocds, rocilreads and trawuys incident
neceasary or convenient 2or tic uses cad purposes anl svjeeis

of this corporatisa wad (o all $aings inaident to the general
business oZ tils corppration in the Stute of Idaho, in tihe other
stat2s and territories of the United States and elsnwhere, taat

tals corporation moy desire or corcluce $o do business,

. LS 001785
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atn

SIX, To buy ~al £211 ores, tillion, retals, nin-

erals and congenbrates, and a1l o%hor nmoderials anad supnlies,

———ta

- o

~nd to ra2iuce ores ané ninexalis 10z vy,

SZVILTH. 09 borrow mouey or iis notes, bands, znd
other otligations for the zeacrel »urpdses of this corporasion,
ond to mo»tgase, pledge and zive in trust any and 2ll of its pro;
perty, real aad versonal, to secure &2 payment thereoZf.

ZIGATE. To do and -erform 2ll other things that nmay
be Found necessary or coavenisni to carry out ihe objects of
this coryoration.

IIINTH. To conduct = general brokerage business in
211 its branches. To act a2s broker or agent for the sale ond
purchase 2f 2ll closses of investnent securlties,

TZiTH. To engage in any kind of monuiccturing thot

tae corporation may deem profitable.

ILIVENTH. T vy omp oo omart: ~TTiner, 53 covTe oo
211l o any oi its onc;;u; s a2 SuSlafss In ang 0L e Liuteod,
Distcicts, Territories or Colomiss o2 tle United Siotes, crnd in L e
-any-and a11 foreign eountries, subjees Lo tiie luws 9f such Siuate, | -
Mobinh | Darwidan | Ol anss A Taneabee

LaabVolide W@ principal pisce 2 cusinesSs 0% Liis

il oie TR0 ULC Tiia Jon Lnioll Lads Curlpuienioa
3n2ll 2xist is fi£ty yeors Iron ths date of its incorporatian, .
rporation shinll De Iive and Liey ul:ll Be eluehsd anmn il

- -

from the sitoclkiclders ard Lo serve until ihe elacsisn and 1 pll-
Ticatioa of their =sueccessors.

PIFDIZiTil. Thot the amount of the canital stock of
said corporation is Jas 2i1lion Five Mundred Tasusand {1,508, )09)
Dollars, dividad into On2 Million five wndred Lhocand shiares

o7 tae rar valwe of One (,1.00) 29ll-r e:x32, -hieh ctoel: is non-

LS 001786
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SINCETITE. Tant sz Dasunt of the oonnivnl 3tosln sl
Db ios
oS beon nedally cutaerided iz Cne llion Five nundrad Sisusmonl
L0 ) shnrag, vein tha ole of 3:id enpital stock, and

9]
o ©511swis ur? the nanzs o2 she bersona snbseribing Ior tihe

anme aad $:2 cmowabs subserivzl Uy encil.

CHALE SIARES AT

P. L. Roundy 1,499,960 $1,499,960.00

Trank Tearce 10 10.00

0. e Lewis 10 10.00

Y. C. Sheriden 10 | 10,00

Ao . Featnarstone 10: 10.00
II “ITNESS .MERZOF, ve have hereunto set our hands

and seals the 12th cay of Jozuary, A. De 1927,

“i4nesseld b7 ' _@m_wf( S204)

“‘f)—v" //) : _,c:a»-rg_\___

SR . - Q \'( /\\Q A ) Y“.A\) (5:2:%5)
| #74% J‘éﬂfl/é(ZW( ‘UJ)

T Iy
RIRY

R T St T

!?‘l; i
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On this 12th day of Janupary, A. D., 1927, bafore
. Recgorder . . . .
ne, Harry A .Fogers,County, xXxrmogedaxXkkx In end for tihe said
County ot Slisshune, State of Idsho, nersonnlly zupeacred . C.

Sharidon, O. e Luwls, rrani Pearce, Z. L. Roundy, @nd A. .

e

hy
1

therstonz2, peraonzlly knavm $0 ne £0 be siie persoans whose
nanes o:e subsceribed to and wino executed the Loregcing articles

0f Incornoratisn crd 2eimowled:ed to e Thnt the; exzcuted the

o R B R - e A S

iy O S e

Idano, z2nd that they 2re all citizens of %he Jnided Sintes.

IM GIHESS GIZRE00, I have heraunic set my hand dnd
affized my 32fici2l sezl the doy uwnd year in tals certifiante

ERE RPN S oatrA s e

— e

LS 001788
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(EX20-52D) Inztzurment fwmver 72188, Arti-
¢lies of incovroriticn ol CCIECIZA LEMAD
ILILES. Tilﬁd at tns rejucest oF A.E.:eath-
erstone Jan.l4th,1927 &t 1:20 o' locx,P.m.,
reccrde of yno,“one County,Stote of idalio.
Hzrry A..ogers, Count y recorder.
OF IDAHO
cs
oL g 'Z
F SHCSKONZ )

yEAREY 4.POCGIZS,County ecorder in and for

the Ccunty of Shos:icne,dtate of idaho,do hereby

ce

gci

rtify that | have carvefully

nyz copy of the Articles of lncorsmeoration of
GOT.COTDA 13aD 11128
[P Ce e e L - . . y . ” e,

v b, &

ccrpared the fore-

RN

LS 001789
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o "is & full,true and correct copy tihereof,to_.ether e
T LT - Ca—
wita all-tne Offlci‘l enda ‘wesents tliereon,ss tne -

game apneare on file =nd of vzcovd at oy office o

T iy A T i rerdta a6t e hond AR T T

g P el o ."_'.u-:. S SN TN
-LL :\:-,.'i"l .'_—t - Yoeda e e ,.':\"1?:“

HBarsp 7 /2 —
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Lo T Niied Gopy of the Arti- R

, cles of Incorporation of
,.  GOLCONDN, LEAD WANLS .. e

-\itbvt\. e

. p—nl
. . ety ettt Uk e
DEPAIIMENT OF ATSTE
- Secretary's Offioa
Filed 3«.&.!..&@&7!!‘!!&&% )
.._.. Jopuary - 127

;a.!lwwlnmofqoxcn\n .Itc,.: and

certificate 8«&& o EF

. 1927, hoaew&«& in beeg.l
: Of - —Remnstic_Carporationg. o |
p ars-9-s- R i
: : reg a..!.lt...é ~.82&e Q. 3« &ia |

of Mdade, S
‘_. . . . m.wz_.um M m&_mm.zm . . a _ ”:_ _
o .. . : \\\, 0.00 %N\N\

. .W Qh\h\&
R, hﬁ.‘ RICHIN & vhkp ) %“a\

Wiy ce :
" ANDE Ny,

- e e W) —

" Swvry St R

Q,\w\% Ve~

- ——— .

——t ST
.

i
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CERTIFICATE CF THCREASE CF TWE CAPITAL STOCK

COLCCIDA LZAD FINES

TEiS IS TC CERTIFY That under and pursuant to a resolution o
adopted by a majority vote of the Board of Directors of Colconde Lead | ;
Kines, et & meeling of said Board held at the office c¢f the Corpany,
at 504 Bank Street, in the City of ﬁallace, County of Shoshone, State
of Idaho,.on the 5th day of Ngverbér, A.D..1928, a meeting of the
stockholders of said Golconda Lead kines was duly called by the Frea-
ident and Secretary of seid corporation, to be held 2t the office of
s2id Company, at 504 Bank Street, in the City of Wallece, County of
Shoshone, State of Idaho, on the 14th day of December, A.D. 1928, at
2:00 o'cleck Pull., of ca2id day, said meeting te e convered for +he
purpese of imereesing the capital stock of ssid Goleceudz feas [finugs

from Cne I'f1lion Five Hundred Thousaad Dollers (51,500,000 00} , diviced

PR I

into Cus Million Tive Fundred Thousend (1, 500 000) Shares of the parl

velre of Cne Dollar (%1,00) ench, to ™o :Illicn Dollers (42,c00,000.00),

G1VIQEE 1NLO 1WO LlidlUf \€yUUUUUU/ DHLLES La e pdt Vidue oo een

TN et e ————— et e e e . C e e - - : :

.- - .
That a notite . uui. Lfecuucocsoe cesting was Caly | Loollnog
cuce 2 veex for & nericd of o Zeast third: dovs i fle Unllaes Thaory

8 veekly newspaper of penmeral circulation published in the Cgfy of

M,

T Uoemtoof gl S P N SOt BT

P EER . . - H AN

of tusinsss of said corperaiien is located. - That the said netico 3as
rubliched as afores~id ccnteined the emount o which it was proccsed to
increese the cepital stock of said corporaiion, to-wit: To Increase tha
cepita l stock of said corpcration frem the sum of Cne Eillion five

Fundred Thousand DJollars (%1,500,000.00), divided into One ¥illicn Tive

LS 001791
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PRI |

STATZ (T IDAXO (

CoUNTY (& SPOSECME  (

K. H. FEATEEZRSTCIE and JCHN F. FERGUSCH, being first duly
sworn on their oath depose and sey that &', H. FEATHZRSTCME was the
Chaimgn- and JOIT F. FERGUSON was Secretary of the stockholders
meeting of Golconda Lead liinee, held on the 14th day of December, AD.’
1928, at the office of seid Company, st 504 Bank Street, in the City
of Wallace, County of Shoshone, State of Idaho; that they end each of
- then have read the foregoing certificate subscribed by them as chairman
end secretary, and that the matters and things therein set forth

are true of their own knowledge.

N ’ )& //?
7

. “:;/ - ‘ﬁgé :

Subscribed and sworm tc bo‘ore ce thzs 14"h day of Dec.e ber, A D 1928.

- - ’& //I L’ - lﬁ C . -
tetery Fublzc\ in and Ver t1€ State of

e R T T 1< 3 URY I ....\.v.., -|-.\.

Sl e Pt S _. .o Coee . o—

©oss LS 001792

- R. H. FEATHERSTONE; JCHMN F. FERCUSON, and VWILLIAM A, BEAUDRY,
hein~ firadl 302 gmamm, eneb and 211 dereze end cov, that ther corstit'e
Ludoare @ maJesity of tue Scurd of Dirocterz ol Solocuels boand lline L, ..t
they heve read the feregoing certificete of the Chairmazn end Secrei:ry of

the seid stockholders reeting, and know the ccntenis thereof and tiat the

sare is true of treir o'm knowledge.

s uhscr ited ard sworn to tefore me tb;:-—/it?&th day of Dec Ty 4.0, 1928,
oy, \’C,_ \/ {‘\ . //{ SN s
“otary .-‘_{‘_ﬂ:“ A 2 /!

Golc - CDA dm - 0826



(B00AC55) Tuztruncsnt fwibar &134C. Cart-
ifin sz of Iuncr=2uss of Conitul Siock of
tire Golconda «ead llines. Tilzd .t the re-
vzt of aoofentizreieneg,sec,.iV,1525,ut
“1G 0'closky.esl.eyracords of Ihoghonz County,
Stete or Iduho. sarry .a.iiozsrs,Couaty <e-
CATL2r,2y L.a.wnite, Dazuty. .

ST-TZ CF IDaKO )
as

SOUITY CF ZHCSUONE )

end for ths County of Shozlionz,Stute of
Icuro,do nerevdy cercify tnct + huve care-

i | - - n . N, s - PRI J raie e 1 ~ ey
Fully ccompuered bt Toasancine Annlicnia cond

Stock of the CLOOI DL IllsD [TILES,vwitlh the oo I

oririnel cony trnsreor,cnt tich Lhe 3:mme 13 '
o full,trve g corvrant cony thweraosd,to-
- - .. e e e een
: L
nzné cnd <ffiz my officill zexl ot my, ofiice ) '

T Y A R A .9
NS A L /A
Souni LLiCOorUEr.
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CONTITTONTD O UTNMDUP (T AQDICIOS T TNCCRIMRATICT

(7O CTLORIMA Tl MENTS

TS I8 TO CRTDY That wder and rursuant to a reeolutm\
adopted by a mmjarity vote of tho Joard of Diractors of Colconda Load
Hinoes, at a nooting of caid Soard held at the office of ihe Comrany, at
504 3ank Street, in the Ciiy of Tallace, County of Shoshone, State of
Idaho, on the 8th day of Jamuary, A.D, 1929, a meeting of the stock=
holders of ocaid Colconda Lead ::ines was duly called by the President
and Cecretary of said corporation, to be held at the office ef said
Comyany, at 504 Bank Street, in the Cily of ‘allace, County of Cioshone,

. Stato of Idaho, on the 20th day of eiruary, A.D. 1929, at 1:30 o'elock
P.1, o7 snid day, caid moeting <5 L2 convendd 2er the rurrose ¢f, smon;
o:hora, vulbiag aron nn dncriasa o Lo oo v AdrseguuivD of el
Colcenda Lead Xines from Tive (5) <o coven (7).

Thet a notice of sald siociholdors —eeting waa duly pudlished

once a wreek for a norisd of et loazt tiirty Jnwra in the “allaes !liner, a
mMmesmmy tew i m ev | wee - i treme e “ a - - - . - ) - °
i A i A A FAava atieem Btia emfailand wVemn AR elEnla

clovommld condalasml oo
mmber of Direetors of snid cornoration, towwit: To incrosse the mbher

~ s e .
~ T aL v oases -

F

hut therealtory co-wil, on tihe oy ...;;" .. QUSTILYy . 3,20,
at 1:30 o'cloeck P.lM., a stociholdora mcetine of said (clcorda Lead !'ines
%29 feld at tha office of nald mom any, st 024 Bunk Stmced, in the Titw
of “allace, County of Shoshone, State of Idaho, as npdcttied in paid
natice. Trnt there wms ropresented at said roeting 1,336,699 Shares

of the crpitel stock of nsaid comuany. Thai the rropoeition to i.::cmée_

Ls 001795
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4he said Board of Directors from tive (5) to seven (7) Directors was
presented to the stockholders of =aid corporation at enid reetinr, and
ou & vota belng talen os to whetker or not such incrcase sbould bo rade
in tha Board of Directors as aforesaid, 1,336, 699 si:area voted in favor

of paid increase and no shares voted against said increase. Thai the

said 1,336,699 shares so voted in favor of the proposition to increase '

the number of Directors from five (5) to seven (7) Directors constitute

more than tyo-thirds of thé entire capital stock of the said Golconda

Lead Mines,
IN WITMESS WHEREGP, Ve have hereunto set our handa and seals

thia Zoth day of February, A.D. 1929,

N
e xﬁ/w __(a=an)

) ‘ Chairman
BELRHION '
3 Comee “
Witnius;d'bye =
- . -
I) Dr\ ‘ :
) "/";““ N .
- ”7/@,- / -~£ ,

£ T D S nammens dik)
<z o {aL)
‘ -2 TZAL)

- e s memm y  C e m S @ - —-

DIRECTORS (T CCILCOIMA LIZAD YNT.ZTC.
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STATE c'~' TDAHO (
( ss

COUI""Y CF SHOSHCNZ (

A. H. FEATHERSTONE, end JOIX! F. FERCUGOM, boing first duly
sworn on their oath depnoss and 'say that 4, M. FE.\'I'.—:'%RST\".IE sa3 tha
Chaircan and JOREM F. FERGUSCYH was the Secretary cf ti9 stoékholdars
roeting of Golcnnda Laad Mines, held on the 20th day of February, A.D.
1929, at the offlice of seid Company, at 504 Bank Street, in the Ciiy of
Wallace, County of Shoshone, State of Idaho; tbat they and each of them
have read the foregoing certificate subacribed by then as Chairpan and

Secretary, and that the matters aad things therein sot forth are true of -

their own knowledge. Wj

Chairman

gﬁ’,‘,c[f'\fw,,, o
d Secrw

"Subsevrbod and sworn ik before me this 20ta day of Tobrmary, A.D. 1929,

’Qw—g— 5 Q’Kﬂ.a)ua

’.)""!‘j Public in and for the State
Ia

Al
Simtle

| l aed LTI e g - "
2 ) SLONIAWT A Lanineg,

. STATE OF IDAHO s .
. 5 | _
commr m‘ snosncn: (

A. n. EATHERSTOME, JO F, ».,nm:se:t and TILLTAY A. RTAUDRY,

L

MOLLE 4l ol WLbY YHULM Wauil i e W w,rY W wetenm wee) wectes ceiwy Ve e cmew
LI - C it i, LA AL ML LA M . MY ta Tand PMiaa. tloa
Cein f T.. o Wcad fho Lols Ll wldvliav@ieu U B - - - e Ua
' an i - cmmnye d s W] teemmme Sy et b T mie et mead Gl kb,
tho sais sdostholdere mapting, ot lmow Ty contetl Clhzrgod ant theh ot

same is true of their om knowledge B L .

f rexis
72

/ (.‘ . ,-'
(_.,'/ / / / ’f[‘../"\—/\

Subsoribed and xvorn to befors me this 20th day of February, A.D. 1529.

6)\3‘?&1; ? A.s)‘ ah

ilotary fublic in and fer tha State
of Idaho, residing at “Iallace, ljalo
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‘.
EXDORSED: Instrument Iiraver 81926. Certifi-
cate of Amendment %o Arvicles of Incorporation
of Colconda Lead Mines. I'iled iarch 1lst, 1929
at 9:30 otclock 4, M., at the raguest of 4, iH.
Fez.r2rstone, Records of Shoshone County, State
of Idaixo, Harry A. Rozers, County Recorder, By,
L, L. Braiaard, Depuvy.

State of Idaho )

County of Shoshone )

s3.

I, Harry A. Rogers, County Recorder in and for the County of

Shoshone, State of Idaho, do nereby certify the foregoing to be

Articles of Imcorporaiion of .ie Joleondd iéad siles, TOsztlex
vith all the official endorsemznis viereon, &s the same nov remhains_-

~on file et my office and in iy custody.

[V

s A
4

-

- .
- . -

ol

TN MERRTNY TFERINT, T heraunto set my hiznd and eoffix my

oiricial sesd TULS LSV Uay Oi wmoiVily e Le avwwe

EERYRT

S S Ty
/ (-'/'(,/_’»\. . P = _e/_/\p‘
. PV
STy
— o P
- K B . i ¢
* / = 4

. R 7_;-._

LS 00

true and narraent conr of fertificate A7 Lmendment of

]

=
-_ -
-

. ®eege o mma

. . PRy
PR VLTI VN ERary

Ztgtyip L DIDULS. =
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